
 

 
 

 

A message from Kyle Detwiler, Chief Executive Officer 

It is important for our company and all of us individually to maintain the high standards of integrity 

and ethical behavior that our colleagues, customers, suppliers and shareholders expect.  The Clever 

Leaves Code of Conduct includes guidelines for appropriate interactions and communications with 

our customers, fellow employees and other stakeholders, as well as our fundamental rules for doing 

business. We are all responsible for upholding the values and the culture and are accountable for 

how others interact with and perceive Clever Leaves.  

We know that we could never build a framework that anticipates every workplace or ethical 

dilemma you might encounter, but this Code of Conduct provides a solid framework to help you 

understand our expectations and recognize when you should ask for help.   

Please familiarize yourself with the details of this Code and ensure that you are operating in 

alignment with our purpose and values. If you have questions, concerns or a need to raise behaviors 

or actions that you believe are not consistent with the Code, contact the Legal Department or reach 

out to me directly.  Thank you for all you do to ensure that Clever Leaves continues to be a high-

performing, high integrity company. 

Kyle Detwiler 

Chief Executive Officer 

Clever Leaves Holdings Inc. 
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Introduction 

At Clever Leaves Holdings Inc. (the “Company” or “we”), we believe that honesty, a strong 

commitment to ethical behavior and good judgment are the keys to doing the right thing in all of 

our business dealings.  Our Code of Conduct (the “Code”) establishes the standards of conduct 

that we expect from each other, and owe to our customers, business partners, shareholders, and 

other stakeholders.  The Code serves as a guide for conducting business ethically and making good 

decisions and by adhering to it, we: 

• promote honest and ethical conduct, including the ethical handling of actual or apparent 

conflicts of interest; 

• promote full, fair, accurate, timely and understandable disclosure in reports and documents 

that the Company files with, or submits to, the Securities and Exchange Commission (the 

“SEC”) and in other public communications made by the Company; 

• promote compliance with applicable governmental laws, rules and regulations; 

• promote the protection of Company assets, including corporate opportunities and confidential 

information; 

• promote fair dealing practices; 

• deter wrongdoing; and 

• ensure accountability for adherence to the Code. 

Using the Code of Conduct 

The Code is designed to provide clarity about the Company’s expectations, and to reinforce the 

need to maintain a consistent culture of ethics, honesty, and transparency. This Code will help 

facilitate conversations about how to make choices when presented with ethical issues. 

The Code is intended to summarize many of the compliance standards, policies, and procedures 

within the Company; but it cannot address every possible issue or decision that may arise. All 

employees, officers and directors should use their own good judgment in tandem with the 

Company’s standards, policies, and procedures. 

Honest and Ethical Conduct 

The Company’s policy is to promote high standards of integrity by conducting its affairs honestly 

and ethically. 

Each employee, officer and director must act with integrity and observe the highest standards of 

ethical conduct in his or her dealings with the Company’s customers, suppliers, partners, 

employees and anyone else with whom he or she has contact in the course of performing his or her 

job. 

Who Must Follow the Code 

The Code applies to all employees (including temporary, part-time, and seasonal employees), 

officers and members of the Board of Directors (the “Board”). We are all responsible for being 

familiar with the Code, complying with its provisions and reporting any suspected violations as 

described below in the section Compliance Standards. 

Adherence to Laws, Rules, Regulations, and Company Policies 

In addition to compliance with the Code, the Company expects compliance with the letter and 

spirit of all applicable laws, rules, and regulations, as well as the Company policies and procedures 
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that may be amended from time to time. Employment at the Company is dependent on compliance 

with the guidelines in the Code and other laws, rules, regulations and Company policies, which 

also includes a duty to report violations of the Code. If you have questions or are uncertain as to a 

proper course of action, please contact your supervisor or the General Counsel.  A failure to comply 

with the Code may result in disciplinary actions up to and including termination of employment.  

Responsibilities 

Each of us takes responsibility for our results and always acts with good judgment. You should act 

in a professional, safe, and ethical manner that is consistent with our leadership behaviors and this 

Code. You should be familiar with the information contained in this Code, applicable laws, and 

Company policies. It is expected that you will always promptly report concerns or possible 

violations of applicable laws, regulations, the Code, or internal policies to the appropriate 

supervisor. If an investigation or audit occurs, it is expected that you will fully cooperate and be 

truthful when reporting. And, it is important to remember that pressure or demands due to business 

conditions are never an excuse for violating any law, Company’s policy, or the Code.   

Confidentiality and Non-Retaliation 

You have a right to report potential violations of the Code and assist in any investigation related 

to a violation without fear of reprisal or retaliation.  All reports, complaints and the results of 

investigations will be kept confidential to the extent legally permitted.  The Company prohibits 

retaliation in any form against any employee who, in good faith, reports—or participates in the 

investigation of—a possible violation of the Code or applicable law.  A good faith report is not 

necessarily one that is proven or later turns out to be true. Rather, good faith means that you made 

the report with a sincere and honest belief. If you believe you have experienced or witnessed 

retaliation, please contact the General Counsel.  

Supervisors Set the Tone 

Supervisors at the Company have additional responsibilities to ensure its high standards of ethics 

and compliance are met. Supervisors must: (i) lead by example and set the right tone for others, 

(ii) create an environment of openness and candor to foster engagement, (iii) signal clear support 

for employees, officers and directors who ask questions or raise concerns about ethics and 

compliance issues, (iv) emphasize that the Company will not allow any retaliation against those 

who raise concerns, (v) be familiar with Company policies, be able to provide guidance on 

Company policies, and encourage training on Company policies, ethics, and compliance issues, 

and (vi) forward all reported violations, or any violation about which they have personal 

knowledge, in a timely manner to the appropriate supervisor. 

It should be emphasized that supervisors have the additional responsibility of making sure that 

employees reporting to you adhere to the Code. This supervisory responsibility is the sole 

responsibility of a supervisor and cannot be delegated. 

Asking Questions or Reporting Concerns 

If you ask a question or report a concern, your question or concern will be taken seriously. The 

Company understands it can be difficult in certain situations to feel confident raising a concern; 

but it is important to have the courage to call attention to any matter or situation that might be 

inconsistent with our values and policies. It is your obligation to report Code violations or 

misconduct when you see it; doing so may be difficult, but it is the right thing to do. The Company 
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will ensure you are protected from any retaliation (which is strictly prohibited as noted above) and 

will address your concern promptly and sensitively given the circumstance.   

Many avenues are available to raise concerns, including: 

• Your supervisor or any member of the management team 

• The General Counsel 

• Human Resources (“HR”) 

• The confidential helpline described in the Company’s Whistleblower Protection Policy 

annexed to this Code 

Compliance Standards  

To facilitate the effective operation, including ensuring prompt and consistent action against Code 

violations, the following reporting and investigation procedures are to be followed: 

• Actions prohibited by this Code involving directors or executive officers must be reported to 

the Audit Committee; 

• Actions prohibited by this Code involving anyone other than a director or executive officer 

must be reported to the reporting person’s supervisor or the General Counsel; and 

• After receiving a report of an alleged prohibited action, the Audit Committee, the relevant 

supervisor or General Counsel must promptly take all appropriate actions necessary to 

investigate.  

The Company takes all reports of possible misconduct seriously and will investigate them. We ask 

that you report concerns as promptly as possible to ensure a thorough investigation and timely 

resolution.  

Employees should not try to investigate or resolve a matter on their own, but if they become 

involved in an integrity investigation, should cooperate fully and answer all questions completely 

and honestly. Interference with an investigation in connection with an alleged breach of this Code 

is itself a violation of this Code. 

Our Commitment to the Workplace Environment 

Equal Opportunity Employer 

The Company is an equal opportunity employer. Discrimination on the basis of race, religion, 

color, age, gender, sexual orientation, national origin, citizenship, marital status, disability, 

handicap, veteran status, or any other characteristic or category protected by applicable law is 

strictly prohibited and will not be tolerated in any circumstance. The Company also prohibits 

retaliation against any individual who in good faith reports discrimination or asserts his or her right 

to be free from such discrimination. 

Respect and Courtesy 

The Company’s policy is to treat one another with respect and courtesy. You should avoid making 

disparaging comments about others; treating others with respect is critical to the Company’s 

success. 

Diversity and Inclusion 

The Company promotes a workplace that values differences and promotes an environment that is 

inclusive to all people and their diverse abilities. Diversity in the Company’s workforce allows the 
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Company to benefit from a multiplicity of viewpoints and relate better to our diverse business 

partners, clients, and other stakeholders. 

It is expected that we all:  

1. Help create a Company environment in which all can contribute and develop their talents; 

2. Keep an open mind to new ideas and different points of view; and  

3. Understand that offensive, derogatory and inappropriate messages, remarks, and jokes are 

never appropriate in the workplace. 

Harassment and Discrimination 

The Company does not permit any form of harassment or discrimination. Each of us should help 

create a work environment free of discrimination and harassment. Inappropriate comments of a 

sexual nature or any other sexually offensive behavior are not permitted. Remember that unlawful 

harassment or discrimination does not have to occur in the workplace or involve an employee or 

director to violate the Company’s values or the law. 

You are required to report all incidents of sexual harassment and discrimination immediately to 

your supervisor, HR representative, or the General Counsel. All incidents of alleged harassment 

and discrimination will be investigated, and corrective and appropriate disciplinary action will be 

taken if warranted. 

Environmental Health and Safety 

The Company is dedicated to maintaining a safe and healthy work environment. Each of us shares 

in the responsibility to maintain a safe and healthy work environment and to protect the working 

environment. You should be trained to perform work safely and if you feel you are inadequately 

trained to perform certain tasks, you must immediately discuss the concern with a supervisor. 

To ensure a safe and health work environment, each of us should: 

• Fully comply with all environmental and health and safety rules, policies and practices;  

• Avoid acting in a way that knowingly or reasonably puts you or others in danger; 

• Follow all established safety procedures and promptly report all potentially unsafe actions and 

conditions; 

• Be considerate of the health and safety of others who may be affected by the Company’s work 

activities and act appropriately to that effect; 

• Work to minimize accidents, injuries and illness within the Company by encouraging 

employees and contractors to follow safe work practices; 

• Promptly report all accidents, violations, hazardous material conditions, injuries from 

government agencies 

• Be proactive in helping identify ways the Company can improve its safety; 

• Never perform work impaired by alcohol, illegal drugs, or legal drugs that can have a negative 

impact on the safety of others; 

• Never bring firearms, knives or other dangerous weapons onto Company property; 

• Report any threats, intimidation, and violence towards anyone at work including business 

partners; and 

• Report any and all safety concerns to the appropriate supervisor. 
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Illegal Substance and Alcohol 

The Company is committed to fostering the safety and well-being of all employees, officers and 

directors. To that effect, the possession, consumption, purchase, or sale of alcohol and illegal drugs 

on Company premises is prohibited. In addition, no employees, officers or directors shall be under 

the influence of alcohol or illegal drugs while on Company premises (including any Company 

vehicles), while operating Company equipment or while performing business off premises.  

Alcohol may be used in moderation at an authorized Company event.  

Our Business Practices and Standards  

Conflicts of Interest 

A conflict of interest occurs when an individual’s private interest (or the interest of a member of 

his or her family or an entity he or she controls) interferes, or appears to interfere, with the interests 

of the Company as a whole. A conflict of interest can arise when an employee, officer or director 

(or a member of his or her family or an entity he or she controls) takes actions or has interests that 

may make it difficult to perform his or her work for the Company objectively and effectively. 

Conflicts of interest also arise when an employee, officer or director (or a member of his or her 

family or an entity he or she controls) receives improper personal benefits as a result of his or her 

position at the Company or has a material interest in an agreement or transaction involving and 

that is material to the Company. Whether or not a conflict of interest exists or will exist can be 

unclear. Conflicts of interest should be avoided unless specifically authorized as described below. 

Conflicts Best Practices 

You must disclose and seek approval before proceeding in situations where there is an actual or 

potential conflict of interest. Persons other than directors and executive officers who have 

questions about a potential conflict of interest or who become aware of an actual or potential 

conflict should discuss the matter with and seek a determination and prior authorization or 

approval from the appropriate supervisor or the General Counsel. A supervisor may not authorize 

or approve conflict of interest matters or make determinations as to whether a problematic conflict 

of interest exists without first providing the General Counsel with a written description of the 

activity and seeking the General Counsel’s written approval. If the General Counsel is himself or 

herself involved in the potential or actual conflict, the matter should instead be discussed directly 

with the Chief Executive Officer. 

Directors and executive officers must seek determinations and prior authorizations or approvals of 

potential conflicts of interest exclusively from the General Counsel, who may raise an issue of 

conflicts to the Board or an appropriate Board committee. 

Corporate Opportunities 

All directors, officers and employees owe a duty of loyalty to the Company to advance its interests 

when the opportunity arises. Directors, officers and employees are prohibited from taking for 

themselves personally (or for the benefit of friends or family members) opportunities that are 

discovered through the use of Company assets, property, information or position.  Directors, 

officers and employees may not use Company assets, property, information or position for personal 

gain (including gain of friends or family members). In addition, no director, officer or employee 

may compete with the Company. 
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Outside Employment  

We are mindful that some Company employees choose to have second jobs, but they must always 

ensure that any outside employment, including consulting work, does not conflict or appear to 

conflict with their duty of loyalty to the Company (such as working or performing services for a 

competitor, vendor, supplier or customer of the Company). Employees must also ensure they are 

not using Company time, relationships or resources – including confidential information – to 

engage in non-Company work. Employees must avoid outside work that would require the 

employee to provide confidential Company information, even if requested under the guise of 

collecting market or industry data. If you have questions about whether a second job or consulting 

engagement would be a problem under our Code, please contact the General Counsel for guidance. 

Government Relations 

Employees, officers and directors may participate in the political process as private citizens. It is 

important to separate personal political activity and the Company’s political activities, if any, in 

order to comply with the appropriate rules and regulations relating to lobbying or attempting to 

influence government officials. 

The Company’s political activities, if any, shall be subject to the overall direction of the Board. 

The Company will not reimburse employees, officers and directors for money or personal time 

contributed to political campaigns. In addition, employees, officers and directors may not work on 

behalf of a candidate’s campaign while at work or at any time use Company facilities for that 

purpose unless approved by the General Counsel.  No employee or officer may offer improper 

payments when acting on behalf of the Company.  Company funds must not be used to make 

payment or provide anything of value, directly or indirectly (through agents or otherwise), in 

money, property, services or any other form to a government official, political party or candidate 

for political office in consideration for the recipient agreeing to: 

1. Exert influence to assist the Company in obtaining or retaining business or secure any 

advantage; or 

2. Commit any act in violation of a lawful duty or otherwise influence an official act. 

If you are in doubt about the legitimacy of a payment that you have been requested to make, refer 

such situations to the General Counsel. In addition, the Company, its employees, officers and 

directors are strictly prohibited from attempting to influence any person’s testimony in any manner 

whatsoever in courts of justice or any administrative tribunals or other government bodies. 

In addition, you should not engage in lobbying on behalf of the Company without the prior written 

approval of the General Counsel, which shall be subject to a presumption of denial. 

Loans 

Loans by the Company to or guarantees by the Company of obligations to employees or their 

family members are of special concern and could constitute improper personal benefits to the 

recipients of such loans or guarantees, depending on the facts and circumstances. Loans by the 

Company to or guarantees by the Company of obligations of, any director or officer or their family 

members are expressly prohibited. 
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Gifts and Entertainment 

In some cases, entertainment and the exchange of gifts can be illegal or damage the Company’s 

reputation, especially if it is related to a business decision or appears to be related to a business 

decision. Even the appearance of such a transaction must be avoided. Therefore, receiving and 

giving gifts is strongly discouraged. 

The Company recognizes that in some cultures or in some instances giving gifts is appropriate. If 

an instance arises where an employee, officer or director believes the giving or receiving of a gift 

is appropriate and the gift value exceeds $50, the person should discuss the situation with a 

supervisor and/or the General Counsel before giving or accepting the gift.  

Different gift rules apply when dealing with employees of the government.  Such rules vary from 

location to location and are generally much more restrictive. If you are considering giving a gift 

or offering hospitality to ANY employee or official of a government entity, you must first consult 

with and get written approval from the General Counsel.  

Fair Competition and Fair Dealing 

Each of us must deal fairly with the Company’s customers, suppliers, partners, service providers, 

competitors, employees and anyone else with whom he or she has contact in the course of 

performing his or her job. None of us may take unfair advantage of anyone through manipulation, 

concealment, abuse or privileged information, misrepresentation of facts or any other unfair 

dealing practice. All of us should endeavor to deal fairly with the Company’s customers, suppliers, 

competitors, and other employees, officers and directors.  

The crux of U.S. antitrust laws is the conviction that the economy and the public will benefit most 

if businesses compete independently from one another, free from understandings or agreements 

with competitors and others that limit the freedom to compete on any legitimate basis. The chief 

antitrust statute in the U.S., the Sherman Act, prohibits conspiracies and understandings that 

unreasonably restrain the domestic or foreign commerce of the U.S. Fair competition and antitrust 

laws are broad and complex, and the application of such laws often turns on specific facts and 

circumstances. To that effect, if there is a question regarding fair competition or fair dealing 

practices, you should speak with the General Counsel. 

Remember that antitrust laws of countries other than, and in addition to, the U.S. may be applicable. 

Again, you should consult the General Counsel with any questions when in doubt regarding fair 

competition or fair dealing practices in the U.S. or anywhere in the world. 

Improper Business Payments 

The Company does not tolerate corruption in any form including the giving, accepting or 

authorizing of bribes anywhere in the world; this includes government bribes and commercial 

bribes. The Company complies with the Foreign Corrupt Practices Act (the “FCPA”), Canadian 

Corruption of Foreign Public Officials Act (the “CFPOA”) and the Colombian Law 1778 of 2016 

(the “Transnational Bribery Act” or “TBA”). The Company expects all of its business partners to 

maintain the same standards when acting on our behalf. For all questions regarding the FCPA, 

CFPOA and TBA compliance, you should contact the General Counsel. 

You should keep accurate financial records so that payments can be described correctly and 

demonstrate that Company funds are not used for unlawful purposes. You should be vigilant and 
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monitor behavior when selecting new business partners to ensure compliance with FCPA, CFPOA 

and TBA regulations.  

Securities Laws and Insider Trading 

Under securities laws designed to protect investors, employees, officers and directors and their 

immediate family members may not, either directly or through other persons or entities, buy, sell 

or otherwise trade in Company securities while in possession of material non-public information 

relating to the Company, even if the decision to trade is based on other factors. Some examples of 

material non-public information include earnings results, revenue and income data, significant 

mergers and acquisitions and the gain or loss of a significant supplier or customer.  

If you’re considering engaging in a transaction in Company securities, you should first review the 

Company’s Insider Trading Policy to ensure that the transaction you are considering complies with 

the policy, is permitted during the time you are considering engaging in any transaction and 

complies with any applicable pre-clearance requirements. If you have questions or concerns about 

the rules governing the trading of Company securities, you should consult the General Counsel for 

guidance.  

Through your work at the Company you may receive material non-public information about other 

companies with whom the Company does business. Trading in the securities of those companies 

under such circumstances is also prohibited by our Insider Trading Policy and the law.  

Finally, you should never recommend or suggest that anyone else buy or sell the securities of the 

Company or another company while you are in possession of material non-public information. 

Such “tipping” can be every bit as illegal as engaging in trading that is prohibited by insider trading 

rules and can be punished harshly, even if the tipper received no economic benefit from the trade. 

See the Company’s Insider Trading Policy for additional details.  

Company Assets and Proprietary Information 

Protection and Proper Use of Company Assets 

All directors, officers and employees should protect Company assets and ensure their proper and 

efficient use. All of Company assets should be used for legitimate business purposes only. Theft, 

carelessness and waste have a direct impact on the Company’s profitability and are prohibited. 

Everyone shares a responsibility to avoid waste, observe safety rules, maintain equipment and 

vehicles, secure confidential information and control expenses wisely. In this way, we hold each 

other to high standards of efficiency, honesty and care.  

The Company expects that you make reasonable efforts to safeguard Company property within 

your control from loss, damage, theft, or unauthorized use and to ensure the efficient use of 

Company property any suspected fraud, theft or misuse of Company property should be reported 

to your supervisor and or the General Counsel. 

Intellectual Property and Proprietary Information 

Everyone is responsible for protecting and safeguarding the Company’s intellectual assets. The 

obligation to protect Company assets also includes the Company’s proprietary information. 

Proprietary information includes intellectual property such as trade secrets, patents, trademarks, 

and copyrights, as well as business and marketing plans, engineering and manufacturing ideas, 

designs, databases, records and any non-public financial data or reports. Unauthorized use or 
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distribution of this information is prohibited and could also be illegal and result in civil or criminal 

penalties. 

You should be aware that some intellectual assets should never be disclosed to others. Other trade 

secrets and confidential information should be disclosed only after getting prior approval from a 

supervisor and the General Counsel. You should identify new information and inventions and 

contact the General Counsel for protections and possible patenting. It is important to not leave 

sensitive materials containing confidential information (whether hard copy or electronic media) in 

public spaces. 

Books and Records and Disclosure 

Books and Records 

All reporting and record keeping – whether sales results, expenses incurred, financial statements, 

equal opportunity efforts or any other information prepared by the Company – should be accurate 

and timely and must be a fair representation of the facts. Data should never be organized in a way 

to mislead or misinform the reader. All of the Company’s documents should show the details of 

the transaction reflected therein and document that the transaction was properly authorized.  

Disclosure 

The Company’s periodic reports and other documents filed with the SEC, including all financial 

statements and other financial information, must comply with applicable federal securities laws 

and SEC rules.  

Each employee, officer or director who contributes in any way to the preparation or verification of 

the Company’s financial statements and other financial information must ensure that the 

Company’s books, records and accounts are accurately maintained. Each director, officer and 

employee must cooperate fully with the Company’s accounting and internal audit departments, as 

well as the Company’s independent public accountants and counsel. 

Each director, officer and employee who is involved in the Company’s disclosure process must:  

• be familiar with and comply with the Company’s disclosure controls and procedures and its 

internal control over financial reporting; and 

• take all necessary steps to ensure that all filings with the SEC and all other public 

communications about the financial and business condition of the Company provide full, fair, 

accurate, timely and understandable disclosure. 

Keeping Information Confidential 

Everyone has a responsibility to protect confidential business information about the Company. 

Confidential information includes all non-public information that might be of use to a competitor 

or harmful to the Company or its customers, if disclosed. The Company’s competitive advantage 

relies on confidential information concerning our practices, business, and use of technology; 

therefore, maintaining the confidentiality of that information is critical to the Company’s continued 

success. No confidential information should ever be disclosed without written approval of the 

General Counsel.   

In cases where information or records are obtained under an agreement with a third party, such as 

license agreements or technology purchases, employees must ensure that the provisions of such 

agreements are strictly adhered to so that the Company will not be deemed to be in default. 
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Unauthorized disclosure or use of information or records associated with these agreements could 

expose the employee involved and/or the Company to serious consequences. 

Clearly mark confidential business and technical information as “Confidential.” Contact the 

General Counsel if you need advice regarding marking a level of confidentiality. 

Notwithstanding the foregoing, the Company does not restrict any current or former employees, 

officers or directors from cooperating, communicating, or filing a complaint with any U.S. federal, 

state or local governmental or law enforcement branch, agency, or entity (collectively, a 

“Government Entity”) with respect to possible violations of any U.S. federal, state or local law or 

regulation, or otherwise making a disclosure to any Government Entity (i) in an instance protected 

by the whistleblower provisions of any such law or regulation providing that the disclosures are 

consistent with applicable law and (ii) in an instance where the information subject to such 

disclosure was not obtained by the current or former employee through a communication subject 

to attorney-client privilege, unless such disclosure of that information would otherwise be 

permitted by an attorney pursuant to 17 CFR 205.3(d)(2), applicable state attorney conduct rules, 

or otherwise. 

Client and Business Partner Confidentiality 

Employees, officers and directors should maintain the confidentiality of information entrusted to 

them by the Company or by its customers, suppliers or partners, except when disclosure is 

expressly authorized or is required or permitted by law. Confidential information includes all non-

public information (regardless of its source) that might be of use to the Company’s competitors or 

harmful to the Company or its customers, suppliers or partners if disclosed. 

To this effect, you should (i) refer unsolicited ideas submitted to the Company to the General 

Counsel and (ii) immediately stop any conversation if you suspect you are improperly being given 

someone else’s confidential information, (iii) respect the privacy of our clients and use 

administrative, physical, and technical safeguards to protect it, (iv) except as explained to clients 

at the time the information is collected, take care to not share client personal data without their 

consent. 

Speaking on Behalf of the Company 

You should never speak on behalf of the Company with the media or investment community unless 

you have been specifically permitted to do so as part of your job. If you’re contacted by a member 

of the media to speak on behalf of the Company, you must refer the contact to the Corporate 

Communications Department. If you’re contacted by a member of the investment or analyst 

community regarding the Company, you must refer the contact to the Investor Relations 

Department. Remember, you should never disclose confidential, proprietary or material non-

public information to anyone outside of the Company unless expressly authorized to do so. 

Privacy 

The Company values and respects your personal privacy and the personal privacy of others.  The 

Company takes necessary precautions to ensure protection of personal information and data and 

uses personal data for only relevant business purposes. Care should be exercised when handling 

personal data of others.  All Personally Identifiable Information (“PII”) that the Company 

maintains about its employees, officers, directors, customers, vendors, suppliers and partners will 

be collected and used only for its intended and lawful purpose and with the appropriate notice and 

consent of the individual, as required by local law. PII will be kept up-to-date, accurate and secure, 
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and will not be kept for longer than is necessary. PII will not be transferred to other employees 

unless they have a legitimate business need for that information and transfers to third parties will 

comply with our policies.   

Special care must be taken with respect to sensitive personal or financial information, including 

social security or tax ID numbers, bank account numbers, credit/debit card numbers, driver’s 

license information, maiden names, racial or ethnic origin, political opinions, religious and 

philosophical beliefs, trade union memberships, sexual life, criminal activity, physical and mental 

health-related information or any information that can be used to access a person’s financial 

resources. Employees must consult with the Company’s General Counsel if they wish to use or 

collect sensitive information in a way that has not been previously reviewed and approved by the 

General Counsel. 

Information Technology and Electronic Communications 

You must follow Company policies regarding information technology and electronic 

communications. You should be diligent about safeguarding information technology by following 

security guidelines, protecting Company assets and exercising caution when using email, the 

internet, and other systems. You may not use information technology for any purpose that is either 

improper or could potentially damage the Company including its reputation. The Company owns 

the telephone, voice mail, email and computer systems and the Company reserves the right to 

monitor, intercept or access your use of these systems at any time without notice. You should 

understand that any information produced or stored on these systems is not personally confidential. 

When using your personal social media, you may not represent or suggest that your posts are 

approved, sponsored, or authorized by the Company, or that you are speaking on behalf of the 

Company. If you are authorized to use social media on the Company’s behalf, you must clearly 

identify yourself as a Company employee, officer or director, communicating on behalf of the 

Company and comply with all relevant policies. 

Viewing, storing, sending or sharing inappropriate, offensive, obscene, harassing, defamatory or 

sexually explicit content of any type is strictly prohibited. 

Our Interaction with the Government, Communities, and the Public 

Residents of Our Communities 

The Company is dedicated to the communities in which we live, work, and do business. We take 

pride in contributing to these communities while complying with laws, regulations and Company 

policies. At the Company, we affirm our role to act as moral, responsible, responsive citizens by 

supporting projects, organizations and services that work toward the common good and improve 

our community and society. 

Government Contracts  

Contracts with federal, state or local governments and contacts with governmental entities require 

compliance with unique laws, regulations, and contractual requirements. The Company is 

committed to ensuring its conduct meets the highest standards of all jurisdictions where the 

Company does business. To that effect, the Company expects all of us to act in a manner that is 

consistent with our high standard of business ethics and practices to promotes compliance with all 

U.S. and applicable non-U.S. laws, regulations, and contractual requirements. 
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If you are unsure or have any questions regarding any applicable laws, regulations, or contracts, 

seek guidance from your supervisor and the General Counsel for assistance. 

Compliance with U.S. and International Business Laws 

Employees, officers and directors should comply, both in letter and spirit, with all applicable laws, 

rules and regulations in the cities, states and countries in which the Company operates. No one 

should at any time take any action on behalf of the Company that he or she knows or reasonably 

knows violates any applicable law or regulation; nor should a person encourage another (e.g. 

employee, officer, director, customer, or supplier) to take any such action. 

Our employees are expected to comply with the applicable laws in all countries to which they 

travel, in which they operate and where we otherwise do business, including laws prohibiting 

bribery, corruption or the conduct of business with specified individuals, companies or countries. 

The fact that, in some countries, certain laws are not enforced or that violation of those laws is not 

subject to public criticism will not be accepted as an excuse for non-compliance. In addition, we 

expect employees to comply with U.S. laws, rules and regulations governing the conduct of 

business by its citizens and corporations outside the U.S.  Canadian and U.S. laws, rules and 

regulations extend to all our activities outside Canada and the U.S. 

Although not all employees, officers and directors are expected to know the details of all applicable 

laws, rules and regulations, it is important to know enough to determine when to seek advice from 

appropriate personnel. Questions about compliance should be addressed to the General Counsel. 

Environmental Compliance and Responsibility 

Environmental compliance and responsibility are important to the Company. In addition to 

following and complying with applicable environmental laws, the Company has significantly 

invested in ecologically sustainable cultivation and processing methods. The Company strives to 

always do business in a manner that is environmentally responsible and protects the health and 

safety of its employees and the public. Ecological sustainability is one of the cornerstones of the 

Company and we aim to continue to be as ecologically sustainable as possible in all areas of the 

Company’s business and to use resources wisely. The Company also strives to improve the 

environmental sustainability of our processes where possible. 

The Company expects our business partners and suppliers to adhere to the same principles. These 

principles include complying with all applicable environmental laws and the Company encourages 

our business partners and suppliers to go beyond legal compliance to advance environmental 

responsibility. 

Charitable Contributions  

There may be times when it is appropriate for the Company to contribute to the charitable efforts 

of non-profit community organizations or the charitable efforts of our business partners. Please 

consult with your supervisor if such a situation arises where you are asked to contribute to the 

charitable efforts of a business partner. In general, all charitable contributions at or above $500 

must be approved in advance in writing by the General Counsel. 
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Whistleblower Protection 

This Code requires all employees, officers and directors of the Company and its subsidiaries, as 

well as contractors, agents, consultants and other representatives of the Company and its 

subsidiaries to observe high standards of business and personal ethics as they carry out their duties 

and responsibilities. 

Scope of Matters Covered by Complaint Procedures 

Any individual may submit a good faith complaint to the Company (known as a “Report”), without 

fear of dismissal or retaliation, of any kind regarding accounting or auditing matters, employee-

related matters, or matters of ethical concern.  The Company is committed to achieving compliance 

with all applicable laws and regulations, accounting standards, and applicable policies and 

procedures, including those in the Code.  The Board has approved this Whistleblower Protection 

section of the Code and the Audit Committee is responsible for the oversight and periodic review 

of this Whistleblower Protection section of the Code and the related reporting mechanisms in order 

to fulfill its responsibilities. 

Reports on matters may include, without limitation, topics such as the following: 

• Questionable accounting, internal accounting controls and auditing matters, including the 

circumvention or attempted circumvention of internal accounting controls or with respect to 

matters that would otherwise constitute a violation of the Company’s accounting policies 

which may include, but are not limited to: 

o fraud or deliberate error in the preparation, evaluation, review or audit of any financial 

statement of the Company; 

o fraud or deliberate error in the recording and maintaining of financial records of the 

Company; 

o deficiencies in or non-compliance with the Company’s accounting policies and 

procedures or internal accounting controls; 

o misrepresentation or false statement to or by a senior officer or accountant regarding 

a matter contained in the financial records, financial reports or audit reports of the 

Company; 

o deviation from full and fair reporting of the Company’s financial condition; 

• Retaliation against people who provide Reports; 

• Unethical business practices; 

• Conduct which may reasonably be believed to be a violation of anti-corruption laws or this 

Code; 

• Mail fraud, wire fraud, bank fraud, securities fraud, violation of any laws, rules or 

regulations applicable to the Company; 

• Workplace discrimination and harassment; 

• A matter likely to receive negative media or other public attention; 

• A matter that involves a significant threat to the health and safety of employees, officers or 

directors or other Company representatives and/or the public; 
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• A matter that may be judged to be significant or sensitive for other reasons; 

• Any potential or actual non-compliance with applicable legal and regulatory requirements; 

and 

• Any other violation of the Code. 

Receipt of Reports 

Individuals with concerns regarding matters covered by this section of the Code may report their 

concerns through the following means: 

Hotline Web 

The caller will speak directly to a live operator, 

who will ask the caller a series of questions and 

transcribe the facts surrounding the caller’s 

concern. 

US: (844) 924-1821 

Canada: (844) 924-1821 

Colombia: 018005190089 

Germany: 0800 0010266 

Italy (includes San Marino, Vatican City):  

800 761 694 

Portugal: 800 180 528 

Spain: 900 998 471  

United Kingdom & Northern Ireland:  

0800 088 5530 

A complaint may be submitted by logging on 

to:  

Desktop website: 

cleverleaves.ethicspoint.com 

Mobile website: cleverleaves.navexone.com 

Treatment of Complaints 

The General Counsel is responsible for assessing and evaluating Reports and for overseeing 

investigations.  Once the General Counsel determines that an investigation is appropriate, he or she 

will identify the proper individual to handle the Report (if not the General Counsel him or herself).  

For example, Reports may be handled as follows: 

Matter Specified Primary Investigator 

Relating to members of the Board or executive officers Audit Committee or external 

counsel 

Employee matters, (e.g., harassment, mistreatment, 

workplace violence, or theft) 

HR 

Legal implications, violations of policies or the Code Legal 

https://nam10.safelinks.protection.outlook.com/?url=http%3A%2F%2Fcleverleaves.ethicspoint.com%2F&data=04%7C01%7Cdavid.kastin%40cleverleaves.com%7Ce943c05c4a3146ac9bf708d89d103f7d%7Cca0fe3715ed34240929195f7c4833950%7C0%7C0%7C637432040416944213%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C1000&sdata=op5d3pxwZbtwvclbhLTUsXDzxDtEzKQR4pNZnemtP14%3D&reserved=0
https://nam10.safelinks.protection.outlook.com/?url=http%3A%2F%2Fcleverleaves.navexone.com%2F&data=04%7C01%7Cdavid.kastin%40cleverleaves.com%7Ce943c05c4a3146ac9bf708d89d103f7d%7Cca0fe3715ed34240929195f7c4833950%7C0%7C0%7C637432040416944213%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C1000&sdata=GuU62UUEA36BVjYsqJhA1fi%2FbwhknNhWndNlQjDfEyU%3D&reserved=0
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Fraud, accounting, or audit-related implications Audit Committee and Internal Audit 

In each case, there should be dual dissemination to the Legal Department to act as a protective 

measure such that the system is not vulnerable.  Once identified, the General Counsel may grant 

such individuals access to the tracking system to assist in properly determining whether an 

investigation is necessary and if so, investigating the applicable Report. Prompt and appropriate 

corrective action will be taken when and as warranted in the judgment of the individuals handling 

the Reports.  

Confidentiality 

Reports can be anonymous and will be treated as confidential, whether received anonymously or 

otherwise, except where law requires otherwise and consistent with the need to conduct an 

adequate review.  Reports are accessible only to those persons who have, in the judgement of the 

General Counsel, a need to know.  Ordinarily, a need to know arises from an obligation to 

investigate, take remedial or disciplinary action on the basis of the information or oversee the 

process. For clarity, sharing information about a Report in a manner required by this Whistleblower 

Protection section of the Code will not be considered a breach of confidentiality. 

However, individuals submitting complaints should note that the Audit Committee must be able 

to distinguish between meritorious complaints and specious complaints. As a result, individuals 

submitting complaints should provide as much detailed and specific information as possible in the 

complaint without compromising anonymity, if desired. 

Unless the Report has been made on an anonymous basis, the person who made the Report will be 

advised that the Report has been received and the General Counsel will report when the 

investigation has been completed. Absent approval by the Audit Committee, the General Counsel 

must not advise the person who made the Report of the results of the investigation. 

The Company will not discharge, demote, suspend, threaten, harass or in any manner discriminate 

against any employee or other representative based upon any lawful actions of such employee or 

other representative with respect to good faith reporting of complaints pursuant to this 

Whistleblower Protection section of the Code or otherwise. 

Records Relating to Reports 

The General Counsel will maintain a log of all Reports, tracking how and when each Report was 

received, the nature and results of any investigation and the resolution of the matter.  Copies of all 

complaints and investigation records will be maintained in accordance with the Company’s 

applicable document retention policy. 

To the extent applicable, the General Counsel will provide quarterly reports to the Audit 

Committee.  Such reports will include, among other information and data, a high-level overview 

of any Report activity. The Legal Department, HR, Internal Audit and Finance may provide 

additional, more detailed information, as requested or deemed necessary to a full understanding of 

the Report activity.  The Audit Committee will report to the Board where it determines a report is 

necessary or appropriate following its receipt and consideration of such summary of Reports 

received, and the Audit Committee may report at such other times as it may determine. 
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Remedial Action 

At the conclusion and presentation to the Audit Committee of any review, assessment, 

investigation or evaluation of a Report that the General Counsel has determined was made in good 

faith and related to a Matter that did occur or was about to occur, the Audit Committee will 

determine by majority vote what, if any, remedial action is appropriate. The Audit Committee will 

promptly inform the Board of such proposed remedial action in a written letter. 

In the event of a Report involving a complaint against the Audit Committee, the Audit Committee 

will retain independent advisors to provide the Audit Committee with their views on the 

appropriate remedial action. 

Individuals who are informed that they are the subject of an investigation relating to a Report will 

be informed of the completion of an investigation. Individuals who are investigated will be given 

an opportunity to be heard prior to the taking of any disciplinary action against the individual. 

Amendment and Waiver of the Code 

Waiver of the Code 

In certain limited situations, the Company may waive some provisions of the Code. Waivers must 

be expressly authorized as follows: 

• For executive officers and directors, the waiver must be approved by the Board; or 

• For all others, the waiver requires approval of the General Counsel. 

Any waiver for a director or an executive officer shall be disclosed to shareholders, along with the 

reasons for the waiver, as required by Nasdaq rules and in accordance with any SEC rules. 

Amendment of the Code 

Any amendment to the Code must be approved by the Board.  If there is any amendment to the 

Code a copy of the amended Code or the relevant amended section of the Code will be delivered 

promptly. And, upon receipt, you are expected to promptly review the updated Code and direct 

any questions to the General Counsel. 

Concluding Advice 

As the reputation of the Company is of the utmost importance to our future success and growth, 

and our actions shape our reputation, we each have a responsibility to protect the Company from 

conduct that threatens our reputation and future growth. 

To that effect, you must read and be familiar with the Code (as well as other Company policies 

and procedures). However, we understand that no Code can anticipate every ethical or compliance 

issue that could arise. If you have consulted the Code and other applicable Company policies and 

you still are unsure of what to do or how to handle a situation, you should seek guidance from the 

resources outlined throughout the Code, from your supervisor, or from the General Counsel.  

We all play a significant role in ensuring that the Company operates at the highest ethical standard. 

Together we shape the future growth and success of the Company and this Code should serve as a 

helpful resource to achieve this future success with the utmost integrity and honesty. 

Effective December 17, 2020 


