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for Akiachak Native Community since August 2010, and the President and Chief 

Executive Officer of Akiachak Ltd. from 2002 – 2007.  

4. Besides Calista, I am Chair of the Board of Yupiit School District. 

5. I am a former member of the Alaska Army National Guard.  In 1990, I was 

honorably discharged from the Guard as a First Lieutenant.  

6. I am an original shareholder of Calista, and have served as a member of 

Calista’s Board of Directors since 1999.  My current term expires in 2020.  In the past, I 

have served as Chair of the Board.  Currently, I am the Chair of Calista’s Corporate 

Governance, Employee & Compensation Committee (“Corporate Governance 

Committee”), Chair of Calista’s Shareholder Relations Committee, Vice-Chair of the 

Proxy Committee, and a member of the Audit/Finance/Investment Committee.   

7. I am also a Calista member representative of Nuvista Light & Electric 

Cooperative, Inc., the Alaska Federation of Natives, and Regional Organizations.  

Previously, I have served as the Director of Calista’s Shareholder Relations, and on 

various Calista committees, including the Ethics Committee, Shareholder Relations 

Committee, Akilista Fund Committee, Corporate Governance Committee, President/CEO 

Performance Evaluation Committee, and Board Structure Committee. 

8. On November 22, 2017, I received an email that Calista’s Associate 

General Counsel Norman Resnick sent to all Calista Board Members.  See Email from 

Norman Resnick to Calista Board of Directors (Nov. 22, 2017), a true and accurate copy 
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of which is attached as Exhibit 1.  The email’s subject was “Special Board Meeting” and 

provided only the following information: 

Please note that the attached includes highly confidential, non-
public information regarding a personnel matter.  Consistent 
with the statutory and contractual fiduciary duties of care and 
loyalty, please treat all the attached information as highly 
confidential; do not forward or share the attached or discuss with 
anyone other than Calista Board members and Calista legal team. 

 
(Emphasis in original email).  Id.  Attached to that email was the formal notice for the 

meeting, which stated that Calista’s then-Chairman, Wayne Don (“Mr. Don”), had called 

the special meeting to brief the Board on a personnel matter and the President/CEO’s 

“possible actions and or inactions” relating to that personnel matter.  Further, the notice 

stated that the Board was to consider at this special meeting whether to suspend President 

Andrew Guy during this investigation and to appoint an interim President.  Id.  

9. It was very disconcerting to receive this email.  Prior to receiving this 

notice on November 22, 2017, I was unaware of any allegations of misconduct by a 

Calista employee or President Guy.  If there was an issue with President Guy, our 

company’s highest executive officer, I should have been made aware of it as a member of 

Calista’s Board of Directors and Chair of the Corporate Governance Committee.  In 

October, the Board, including Mr. Don, had received training on recognizing and 

reporting sexual harassment.  If Mr. Don had become aware of sexual harassment, he 

should have immediately reported it to the Board members, and not waited to call a 

special meeting and make secret political moves.   
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10. Calista’s corporate rules do not give the Chair any special privileges to 

keep information from other Board members.  See Amended and Restated Bylaws of 

Calista Corporation (July 27, 2017) (hereinafter “Calista Bylaws”), a true and accurate 

copy of which is attached as Exhibit 2.  Article III, Section 2 of Calista Bylaws provide 

that the Chair’s additional duties beyond those of a director are only: “The Chair shall, 

when present, preside at all meetings of the shareholders and shall preside at meetings of 

the Board.” Id. at 11.  Nothing in Calista’s Bylaws gives the Chair authority to act 

independently or unilaterally without the other Board members.  Except for presiding 

over board and shareholder meetings, the Chair has no authority to act without the Board 

being in the loop and authorizing that action.   

11. But it appeared from the November 22 notice that Mr. Don had 

overstepped his authority as the Chair.  The notice called on the Board to consider 

suspending our highest executive officer at a special meeting in less than two weeks 

based on information the Board had been kept in the dark about. 

12. I recognized upon receiving Mr. Don’s notice of special meeting that this 

was likely a plot to oust President Guy led by Mr. Don.  I was on the Board in 2012, 

when a different Calista Board Chair had similarly orchestrated an attempt to oust 

President Guy, including placing President Guy on administrative leave.  That Chair had 

then appointed a previous board member to serve as an informal chief executive officer 

of the company, with management decisions run through this appointee.  These 2012 

events were a brazen play for President Guy’s office and position.  It was apparent to me 
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receiving Mr. Don’s notice that he, in concert with at least one of the same board 

members, was running the same play.  While the attempt on President Guy in 2012 was 

ultimately unsuccessful, it had cost Calista dearly in disruptions and damage to the 

company’s reputation.  Because of this experience, I was determined to stop Mr. Don’s 

attempted coup in 2017. 

13. Prior to the December 1 meeting, Mr. Don provided no additional 

information to the Board about the employee personnel matter or about his concerns 

regarding President Guy.  The totality of the information the Board had was the notice 

and agenda emailed to Board members on November 22, 2017.  See Exhibit 1.  I flew to 

Anchorage to attend the special meeting. 

14. The evening before the December 1, 2017 meeting, I met with five other 

Board members (Directors Pohjola, Guy, Beans, Samuelson, and Evan) at an Anchorage 

restaurant to discuss the meeting notice and agenda from Mr. Don.  Like me, these Board 

members remembered the failed attempt to oust President Guy in 2012, in which the 

Chair was initially successful in putting President Guy on administrative leave, and the 

damage to Calista that unsuccessful power play by the Chair had done to the company.  

We voiced our concerns that Mr. Don had not followed the proper process, and that he 

was moving secretly and swiftly to repeat the disastrous incidents of 2012, for his benefit 

and at the expense of Calista.  Given this naked power grab by Mr. Don, this group 

decided to shut down Mr. Don’s coup. 
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15. At the start of the special meeting the next morning on December 1, I 

moved to adjourn the meeting and a majority of the Board voted in favor of my motion.  

The special meeting adjourned with no business being conducted. 

16. The next week the Calista Board, including me, traveled to Phoenix, 

Arizona for its regularly scheduled quarterly meeting and committee meetings. 

17. On December 5, 2017, Calista’s Corporate Governance Committee held a 

meeting and discussed Mr. Don’s play to suspend President Guy.  I was present and 

presided over the meeting as the Committee’s Chair.   

18. The Corporate Governance Committee’s duties are provided by its Charter.  

See Charter of Corporate Governance and Compensation Committee, a true and accurate 

copy of which is attached as Exhibit 3.  One of the Committee’s purposes is the 

“[m]anagement and implementation of the code of conduct of directors, officers and 

managers of the company.”  Id.  Further, the Committee is tasked with reviewing and 

making recommendations to the full Board of Directors on matters relating to the 

governance of the Company, and to implement a code of conduct for Calista Directors.  

Id. at 1-2.  A true and accurate copy of Calista’s Code of Business Ethics and Conduct 

for Directors (“Code of Conduct”) that governs the conduct of Calista Directors, 

including Mr. Don, is attached as Exhibit 4.1 

19. Pursuant to our Charter duties and Section 13 of Calista’s Code of Conduct, 

the five members of Calista’s Corporate Governance Committee voted unanimously in 

                                              
1  Exhibit 4 is the Code of Conduct in force and applicable to the Calista Board during 
these events. 
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favor of a resolution to investigate Mr. Don’s conduct.  See Resolution 17-07, a true and 

accurate copy of which is attached as Exhibit 5.  This resolution stated that it had come 

to the Committee’s attention that Mr. Don may have violated Section 3 of Calista’s Code 

of Conduct.  Section 3 states, in pertinent part, that “[i]ndividual Directors do not have 

direct hiring or disciplinary authority over any Calista employees,” such as President 

Guy.  The resolution also noted that Mr. Don may have breached his fiduciary duties of 

care and loyalty to Calista.  Id.  

20. On December 6, 2017, the Calista Board considered and adopted the 

Corporate Governance Committee’s recommendation to investigate Mr. Don and to 

remove him as Chair pending the outcome of the investigation.  See Calista Board of 

Directors Resolution 17-16A, a true and accurate copy of which is attached as Exhibit 6.  

21. The matter then returned to the Corporate Governance Committee to 

conduct the investigation.  On December 18, 2017, I (as the Chair of the Committee) sent 

Mr. Don a written notice of the allegations against him, and advised that he had 10 days 

to respond to the allegations.  See Letter from Willie Kasayulie to Wayne Don (Dec. 18, 

2017), a true and accurate copy of which is attached as Exhibit 7.  

22. On January 2, 2018, Mr. Don, through his attorney Mr. Fortier, submitted a 

response denying the allegations against him. 

23. On January 22, 2018, the Corporate Governance Committee met to review 

Mr. Don’s response, and an investigative report from the outside law firm the Committee 

hired to investigate Mr. Don’s conduct.  On February 5, 2018, the Committee met and 
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issued its Written Determination Regarding Wayne Don’s Code of Conduct Violations 

(Feb. 5, 2018), a true and accurate copy of which is attached as Exhibit 8.  The 

Committee found that Mr. Don had violated Calista’s Code of Conduct on fourteen (14) 

separate occasions, and recommended the Board issue the following discipline on Mr. 

Don: 

 Request that Mr. Don resign as a Calista Director; 
 In the event Mr. Don fails or refuses to resign as a Calista director, 

then public censure and disclosure of violations and sanctions; 
 Removal as Board Chair; 
 Removal from any and all Calista Board committees, including, but 

not limited to, the audit and finance committee; and 
 Suspension of Board stipends for a period of three months, which 

amount is approximately equivalent to the outside counsel fees 
incurred by Calista as a result of Mr. Don’s misconduct. 

Id. at 7. 

 
24. Mr. Don appealed the Corporate Governance Committee’s findings and 

recommendations to the full Calista Board.  Pursuant to Section 13.g. of the Code of 

Conduct, Mr. Don was then entitled to present his case to the Board with the assistance of 

his attorney. 

25. On March 9, 2018, Mr. Don, represented by Mr. Fortier, presented his case 

to the full Calista Board, including me.  At the conclusion of the hearing, the Board 

deliberated and concluded that “Mr. Don violated Section 3 of Calista’s Code of Conduct 

as well as Attachment A-Duty of Care-Code of Conduct,” as the Corporate Governance 

Committee had determined.  The Board adopted Resolution 18-06, which imposed the 

sanctions recommended by the Corporate Governance Committee: (1) removal of Mr. 
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Don as the Chair; (2) request that he step down as a Calista Director, or, if he did not 

resign, issue a public censure; (3) removal of all Mr. Don’s committee assignments and 

suspension of Board stipends for a period of three months to roughly cover the legal fees 

Calista had incurred dealing with Mr. Don’s attempted coup.  See Calista Resolution 18-

06, a true and accurate copy of which is attached as Exhibit 9. 

26. After the Board adopted Resolution 18-06, it advised Mr. Don he would 

have a reasonable amount of time to notify the Board whether he would resign.  When no 

timely response was received, the Corporate Governance Committee met and passed 

Resolution 18-01, a true and accurate copy of which is attached as Exhibit 10, giving  

Mr. Don until April 10, 2018, to advise whether or not he would resign. 

27. On April 10, 2018, Mr. Don submitted a letter to the Calista Board that he 

would not resign his position as a director.  See Letter from Wayne Don to Calista Board 

(April 10, 2018), a true and accurate copy of which is attached as Exhibit 11. 

28. On April 24, 2018, during Calista’s quarterly Board meeting, the Calista 

Board voted to publicly censure Mr. Don in accordance with the sanctions in Resolution 

18-06.  See Calista Press Release entitled “Calista Board Censures Director Don” (April 

26, 2018), a true and accurate copy of which is attached as Exhibit 12. 

29. With Calista’s issuance of the public censure and the other disciplinary 

measures, I hoped Mr. Don would accept responsibility and the Board could put this 

matter behind us and focus on work beneficial to Calista and its shareholders.   
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30. But, shortly after the April 24 Board Meeting, I saw an article in a local 

newspaper, The Delta Discovery, written by Mr. Don entitled “A Statement from Former 

Calista Chairman,” (April 25, 2018), a true and accurate copy of which is attached as 

Exhibit 13.  I was surprised by the contents of Mr. Don’s “statement” in which he claims 

that the “allegations”  he violated the Code of Conduct were baseless and  the “result of a 

biased and flawed process driven by a slim majority of the Board.”  Id.  Further, Mr. Don 

implied that Calista was lacking in “moral, ethical, and personal conduct,” and compared 

Calista to those organizations in which “these values are absent . . . as witnessed by the 

#metoo movement and the very public lapses in judgement and basic respect for people 

demonstrated by some people in positions of power and influence across the country.”  

None of these statements are true.  They are also extremely misleading to the countless 

Calista shareholders who read the widely-read The Delta Discovery.   

31. Mr. Don’s statement about the “slim majority” gives Calista shareholders 

the impression that a close vote on the Board carries less weight than a landslide vote.  

But, Calista has 11 Directors, and a vote of a majority of those directors (6) constitutes 

the decision of the Board.  There is no difference in the authority between a unanimous 

Board decision or a 6-5 decision.  This statement about a slim majority is even more 

misleading because Mr. Don coupled it with his assertion that Calista had only made 

“allegations” and that the public censure was “baseless” and “the result of a flawed 

process.”  As described above, Mr. Don was afforded full due process, involving 

Calista’s Corporate Governance Committee and its full Board.  Mr. Don’s use of 
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“allegations” gives the impression that he has merely been accused, but Mr. Don has 

been duly found by the Calista Board to have committed the violations of Calista’s Code 

of Conduct.  The Board’s final decision is that he did, in fact, violate Calista’s Code of 

Conduct.  These are not just allegations.  Finally, by asserting the Board’s discipline of 

Mr. Don was baseless and comparing Calista to organizations on the wrong side of the 

culture movement against sexual harassment, Mr. Don impugned the character of 

Calista’s Board, without giving shareholders reading the article any factual context as to 

how the Calista Board was lacking in “moral, ethical, or personal conduct.”  A Calista 

shareholder reading this article had no facts on which to determine the truth of Mr. Don’s 

statement that was baseless mudslinging. 

32.  On May 1, 2018, Mr. Don again appeared in the media, and this time his 

attorney Sam Fortier appeared with him and made his own comments.  A local Yukon-

Kuskokwim Delta public radio station, KYUK, published and broadcast to whole Calista 

Region, a story entitled “Calista Director Colonel Wayne Don Denies Allegations 

Against Him,” a true and accurate copy of which is attached as Exhibit 14.  Statements 

by Mr. Don and Defendant Fortier were quoted in that piece.  Their statements were also 

broadcast on KYUK’s public radio station, and an audio recording of that broadcast is 

embedded on KYUK’s website.2  A transcription of Mr. Don’s and Mr. Fortier’s 

interview statements is attached as Exhibit 15.  During this interview, Mr. Fortier 

claimed that a woman who was a Calista prospective business partner reported to 

                                              
2  http://kyuk.org/post/calista-director-colonel-wayne-Mr.Don-denies-allegations-against-
him. 
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President Andrew Guy in August 2017, that she was repeatedly sexually harassed by a 

Calista employee and that President Guy did “nothing.”  Further, Mr. Fortier said that 

Mr. Don “did everything you’re supposed to do in compliance with fiduciary duties and 

more,” that  the Board’s punishment of Mr. Don was “entirely political.”  Id. at 1.  Each 

of these statements are false and are meant to mislead Calista shareholders. 

33. Contrary to Mr. Fortier’s statements that Mr. Don had done everything he 

was supposed to do and that the discipline was entirely political, Mr. Don violated 

Calista’s Code of Conduct on fourteen separate occasions and breached his fiduciary 

duties to the company.  Instead of proceeding as one of eleven independent and equal 

members of Calista’s Board, Mr. Don overstepped his authority, ignored Calista’s and 

outside attorneys’ advice not to call a special meeting, and moved secretly and swiftly 

against President Guy without the knowledge of other Board members.  It was not 

“entirely political” for Calista’s Board to discipline a director that had engaged in this 

misconduct.  Moreover, while Mr. Fortier stated that the prospective business partner had 

told President Guy that she was sexually harassed in August 2017, the evidence presented 

to the Corporate Governance Committee and the full Board did not support that 

conclusion.  Our investigation found that President Guy had talked to the prospective 

business partner over the phone in August 2017, but that she had not reported any sexual 

harassment to President Guy during that phone call.  The evidence, including President 

Guy’s contemporaneous notes, showed that the prospective business partner had called to 

complain to President Guy that the Calista employee had led her astray in asking too 
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much in her submitted proposal to sell her company for $50 million, that the Calista 

employee had shown up at her home in Colorado with his daughter, that she and the 

Calista employee had exchanged text messages and that the Calista employee had texted 

her over 1,000 times, and that she was offended by the Calista employee.  Nothing in 

President Guy’s notes alluded to the Calista employee making sexual or romantic 

advances on the prospective business partner.  The evidence also showed that President 

Guy immediately took the following action: immediately notifying the prospective 

business partner that she would no longer be dealing with the Calista employee, 

immediately told another executive about the call and directed that executive to call the 

woman and to be her new point of contact at Calista in discussing the sale of her business 

or assets, and directed the Calista employee that offended her to have no further contact 

with the prospective business partner.  It is blatantly false for Mr. Fortier to say that 

President Guy did “nothing,” and Mr. Fortier knows that. 

34.   I was also concerned that Mr. Fortier had aired confidential information 

that was only revealed in the executive sessions of Calista’s Board to the media.  The 

information Mr. Fortier stated about the interactions between the Calista employee and 

the prospective business partner was not public information.  All of that information, and 

Calista’s investigation, was conducted in executive session of the Board to protect the 

identities of the alleged wrongdoer and the alleged victim.  Discussions that take place in 

executive session are confidential and are not to be revealed outside the executive 

session, let alone willfully given to the media.  I was disappointed that Mr. Don put his 
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own interests above those of the company and disseminated Calista’s confidential 

information to the media. 

35. Then on May 8, 2018, Mr. Don’s attorney was again on KYUK giving an 

interview.  A true and accurate copy of the article entitled “Attorney: Calista CEO 

Andrew Guy Knew About Sexual Harassment (May 8, 2018), is attached as Exhibit 16.  

In this article, Mr. Fortier stated that President Guy “definitely knew” in August 2017, 

that the former Calista employee had sent “a six page love letter” and a “box of 

Victoria’s Secret’s lingerie” to the prospective business partner.  Mr. Fortier stated he 

definitively knew this because he was in possession of President Guy’s notes of that 

telephone call.  This is blatantly false.  President Guy provided his notes to the Board to 

conduct its investigation.  There is nothing in President Guy’s notes about sexual 

advances, a love letter, or Victoria’s Secret’s lingerie.  Mr. Fortier is in possession of 

those notes and knows the truth.  Again, Mr. Fortier’s statements contained confidential 

corporate information he should not have disseminated to the media. 

36. Mr. Fortier’s and Mr. Don’s false and misleading statements have caused 

other Calista shareholders to campaign against members of Calista’s Board of Directors 

that voted to discipline Mr. Don.  Harley Sundown, a resident of Scammon Bay, Alaska, 

is a Calista shareholder and former member of its Board of Directors.  He was involved 

in the failed 2012 plot to oust President Guy, and he regularly uses the social media 

platform Facebook to promote his viewpoints about Calista’s management, directors, and 

annual elections.  Since the Board removed Mr. Don as Chair, Mr. Sundown has been 
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very active in regularly publishing false and misleading statements to Calista 

shareholders in an effort to effect its corporate elections. 

37. After Mr. Don published his response to being censured in The Delta 

Discovery on April 25, 2018, Mr. Sundown published the following statement on his 

Facebook wall: 

. . . mr Don was basically set up to be found for doing something wrong. 
Anytime there is an allegation for something don[e] wrong an independent 
counsel is supposed to be appointed who had absolutely no connection. Mr 
Don was set up to be found guilty of violations by kasayuli, pg guy, 
pojhola, beans, Evan, and Samuelson. Some of these board members are 
really good people [s]o it’s hard to believe they would allow themselves to 
be convinced by a one sided investigation. It shows the power of personal 
corruption of morals and values is possible in this day and age to our fellow 
Yupiks. Mr bea[n]s needs to be voted out along with other board members 
who are up for re-election. The named people have reached their bench life 
and I urge them to resign before the [a]valanche reveals who they really 
are. 

 
A true and accurate copy of this Facebook post is attached as Exhibit 17.  
 

38. This post is meant to sway Calista shareholders against voting for the re-

election of Director Robert L. Beans of Mountain Village at the upcoming election on 

July 6, 2018.  This post parrots Mr. Fortier’s and Mr. Don’s statements about Calista’s 

investigation and censure as being “one-sided” and accuses the Board of being immoral 

and corrupt.  None of this is true.  Mr. Don was disciplined only after the Corporate 

Governance Committee and Board followed the process for discipline contained in the 

Code of Conduct, and after Mr. Don presented his entire case with the assistance of his 

attorney. 

39. Mr. Sundown also made this Facebook post after Mr. Don was censured: 
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Plausible deniability is when you are told something or you tell someone 
something only between the 2 people. Then in turn you deny that anything 
was ever said between the 2 of you. It’s hard to prove when only 2 people 
say something to each other then deny it or accuse each other. That is what 
trump is going through when he denied ever doing anything with stormy 
Daniels. I think our CEO guy has learned well from our eastern culture of 
lawyers and people who do something and deny it. In our culture our word 
is very important. We have 2 people that are believable. One is a career 
decorated serviceman who climbed his way to Colonel and you can only 
become a commissioned officer after receiving a degree which Mr. Don did 
through the ua system. He sits on many commissions and has worked hard 
to get where he is by using codes of honor, professionalism, and duty. Not a 
lot of Yupik men can say they accomplished these. 
 
On the other hand we have a Yupik man who became a lawyer through his 
own grit and hard work. Mr. guy used his training and education to move 
his way up calistas ladder of succession. 
 
Who do we believe?  This is where we start taking environment and 
reputation into consideration. Calista board and this leadership that was 
taken away from from [sic] Wayne Don has shown itself to some of us that 
understand personalities, the belief that the majority is only out to keep 
themselves in power. They have only elected themselves into power of 
chairman of the board. When Wayne was elected board, somehow, the 
outgoing chairman selected who would serve on the committees. It was 
only the majority of beans, pojhola, kasayuli, guy, Samuelson, Evan, that 
got on the preferred committees. Never in Calistas history that an outgoing 
chair has chosen who gets on the committees. This is normally the new 
board chairs prerogative to name who sits on the committees. The CEO has 
had a big say along with the new chair who sits on the committees. This 
opportunity was never given to Wayne to choose his committees. The CEO 
with his skewed understanding of board policy found a loophole that 
allowed himself and the outgoing chair to start the process of undermining 
the new chairs power. So from the beginning Wayne was setup to not be 
able to carry out his responsibilities. He was being set up for being 
undermined by the CEO and the majority. In the original votes Johnny 
Evan was the swing vote that got Wayne the chairmanship. 
. . . . 
 

A true and accurate copy of this Facebook post is attached as Exhibit 18.   
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40. This post is false and misleading in several ways.  To point out one, Mr. 

Sundown states that it “is normally the new board chairs [sic] prerogative to name who 

sits on the committees” is blatantly false.  Calista is subject to and follows the Alaska 

Corporation Code, which requires the designation of board members to serve on 

committees can only be made by a vote of the full board.  Mr. Sundown’s post misleads 

Calista shareholders to believe that Calista is engaged in improper corporate governance 

and had deprived Mr. Don of something he was entitled to, when Calista simply follows 

Alaska law and appoints committee members by a full Board vote. 

41. Mr. Sundown also published these statements on Facebook following Mr. 

Don’s censure: 

This article confirms my suspicions and theories I wrote about last time. 
It’s confirmed that our CEO tried to hinder or look away from a sexual 
harassment allegation against a favored employee. This portion of the info 
leads to a valid belief that an allegation was ignored and no action taken to 
address the allegation. This is a serious breach of fiduciary responsibility 
that looks like the best interest of the corporation was not protected, instead 
the actions of an employee who sexually harassed another person appeared 
to be put under the rug or protected. If the majority board of pojhola, 
kasayuli, Samuelson, Evan, pj guy, beans, called for the adjournment of a 
meeting to address this issue which is a serious offense of not protecting the 
assets of the corporation. The adjournment of a meeting that was called to 
address the CEOs inaction on the issues is only quantified by the majority 
boards inaction to address the poor judgment of the ceo and now the board. 
This is a serious breach of trust that shows the ceo and the 6 board 
members named are truly out for themselves. Robert beans is up for 
election and he needs to be voted out. Robert Hoffman, Joann Jorgenson, 
and Myron Naneng need to be voted in again so they and Roberts 
replacement can straighten out the issues with the ceo and get rid of him. 
The best thing Samuelson pojhola evan guy beans and kasayuli should do is 
resign from the board. Aligning themselves with the ceo to create profit for 
calista is great. The align themselves to protect a sexual harasser and to 
protect the CEO at all costs is absolutely wrong that no sane shareholder 
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should stand for. Vote beans out. Vote Naneng Jorgenson and Hoffman this 
election. 

 
A true and accurate copy of this post is attached as Exhibit 19. 

42. This statement is a campaign statement against Director Beans and in 

support of three incumbent Directors: Hoffman, Naneng, and Werning.  And it contains 

numerous inflammatory false and misleading statements.  There is no factual basis to say 

that President Guy “hindered,” “ignored,” or “put under the rug” any investigation into 

sexual harassment.  Calista’s investigation revealed the opposite.  President Guy was 

supportive of the decision to put the Calista employee on administrative leave while the 

incident was investigated.  He was supportive and cooperated fully with this independent 

investigation, and was supportive of the decision to terminate the Calista employee at the 

conclusion of that investigation.  Mr. Sundown has no basis to say President Guy covered 

up or hindered the investigation.  Further, Mr. Sundown’s statement that Calista’s Board 

voted to adjourn the special meeting called by Mr. Don for December 1, 2017, because 

they were only out for themselves is not true.  The Board voted to adjourn the meeting 

because Mr. Don had gone outside of his authority and kept the Board in the dark in an 

effort to oust President Guy.  The vote to adjourn the meeting shut down Mr. Don’s 

misconduct. 

43. There is no doubt in my mind that the false and misleading statements by 

Mr. Don, Mr. Fortier, and Mr. Sundown are important to Calista shareholders in deciding 

how to vote in Calista’s upcoming annual election of directors on July 6, 2018.  Their 

statements are meant to impugn the current Board, to make shareholders vote against 
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AMENDED AND RESTATED BYLAWS 

OF 

CALISTA CORPORATION 

Adopted, Amended, and Restated effective Iuly 27, 2017. 

ARTICLE I. 

SHAREHOLDERS 

Seetlon. 1. Annul Meeting. The annual meeting of shareholders of Cali11ta Corporation 
"Calista" or "Cmporationj shall be held on such date and time as determined by the Board of 
Directors (collectively, the "Board" and individually, a "Director''), for the purpose of electing 
Directors by ll majority vote. Any bu&iness properly brought befoie the meeting may be tcansacted 
at an annual meetin& except as otherwise provided by law or these bylaws. 

Settlon 2. SpM'el MefJtlpp. Special meetings of the shareholders may be called at any 
time by the Board or by the Chair of the Board or by the President of the Corporation and shall be 
called by the President or Secretary upon written request of the holders of at least one-tenth of all 
the shares entitled to vote at the meeting. Only such business shall be transacted at a special 
meeting as is stated in the notice of such meeting. 

Section 3. Place of Meeting. All meetings of the shareholders shall be .beld at such place 
as the Board designates, provided however, that the annual meeting shall be held in the community 
of Bethel at least once every S years and in the community of Anchorage at leut once every 7 
years. 

Section. 4. Notice of Meetings. 

a) Required Notice. The Secretary shall cause written or printed notice of the day, hom, 
and place of each regular or special meeting of the shareholders to be delivered either personally, 
by mail, Vi' by electronic transmission mi provided below, to each shareholder of record entitled to 
vote at such meeting at least .20 days and not more than 60 days before the meeting, or as otherwise 
prescn"bed by law. If the meeting is a special meeting the notice shall include the purpose of the 
meeting. 

(1) If the notice is mailed, it shall be mailed, postage prepaid, to the shareholder's 
maUing address as it appems on the stock transfer books of the Cotporation as of the date of record, 
or, his or her new address if the shareholder has filed a written request with the Secretary of the 
Corporation that notice be mailed to a clitfaent address. An affidavit of the aeaetary or otha 
person giving the notice or of a transfer agent of the Corporation that the notice reci.uired by this 
section has been given is prima :tacie evidence of the facts stated in the affidavit. 
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(2) Notice under this section may be given by electronic transmission if the shareholder 
authorizes delivery by electronic transmission. Authorization must be in the form of a writing 
signed by the shareholder or an electronic transmission that sets out or is submitted with 
information demonstrating that the shareholder authorized the electronic transmission. An 
affidavit of the secretary or an assistant secretary or of the transfer agent or other agent of the 
eotporation that the notice has been given by a form of electronic transmission shall be prima facie 
evidence of the facts stated in the affidavit. Notice by electronic transmission shall be comidered 
given: 

(i) by facsimile telecommunication when directed to a number at which the shareholder 
has comented to receive notice; 

(ii) by electronic mail when directed to an electronic mail address at which the shareholder 
has consented to receive notice; 

(iii) by a posting on an electronic network together with a separate notice of the specific 
posting to the shareholder on the later of 

(A) the posting; or 
(B) the giving of separate notice; or 

(iv) by any other form of efoctronic transmission when directed to the shareholder. 

Along with notice of shareholders' meetings, other Board proxy materials, including the 
annual report and the proxy statement, may be given electronically when given in the same manner 
as notice of shareholders' meetings. Calista may also send one set of the Board proxy materials -
including the Notice of Annual Meeting, the Annual Report, and the Proxy Statement - per 
household, to all shareholders who have provided written consent. Proxy forms containing 
individual shareholder infurmation, such as shareholder ID number, PIN, and number of shares 
and votes will still be sent separately. Any shareholder in the household not giving written consent 
shall receive an individual mailing. 

b) Waiver Thereof. Whenever notice is requirM to be given to any shareholder under the 
Alaska Corporations Code, the Articles of Incorporation, or these Bylaws, a written waiver thereo~ 
signed by the shareholder entitled to notice, whether before or after the time stated therein, shall 
be deemed equivalent to notice. Attendance of a shareholder at a meeting shall constitute a waiver 
of notice of such meetin& except when the shareholder attends the meeting for the express purpose 
of objecting, at the beginning of the meeting, to the transaction of any business because the meeting 
is not lawfully called or convened. Neither the business to be transacted at, nor the putpose of, any 
regular or special meeting of the shareholders need be specified in any written waiva- of the notice. 

c) Adloumed Meetinp. If a meeting is adjourned, it shall end for all purposes unless the 
Chair states on adjournment a time and place for it to be reconvened. No notice of any reconvened 
meeting of the shareholders need be given if the time and place to which the meeting is adjourned 
are announced at the meeting at which the adjournment is taken and provided a new record date is 
not set for the reconvened meeting. 

Section 5. Quorum. The holders of a majority of the shares entitled to vote, present in 
person or represented by proxy at a meeting of the shareholders, shall constitute a quorum, except 
as otherwise required by law, the Articles of Incorporation, or these Bylaws. If a quorum is initially 
not established at any meeting of the shareholders, those shareholders present in person or 
represented by proxy and entitled to vote shall have the power to adjourn the meeting from time 
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to time, without notice other than announcement at the meeting until a quorum is established. At 
such reconvened meeting at which a quonnn is established, any business may be transacted which 
might have been transacted at the meeting as origillally noticed. The shareholders present at a duly
organiml meeting may continue to transacl business until adjoummen~ notwithstanding the 
withdrawal of enough shareholders to leave less than a quorum; provided, however, that any action 
taken other than adjournment must be approved by at least a majority of shares required to 
constitute a quorum, unless approval by a greater number of shares is required by the Articles of 
Incorporation or law. 

Section 6. Voting Rights. 

a) Closing of Stock Iranlfer Books and Ftxfng of Record D•te· For the pmpose of 
dctmnining shareholders mtitled to notice of or to vote at my meeting of shareholders or any 
adjoummmt thereof: or shareholders cm.titled to receive paymmt of any dividend, or for any other 
proper pmpose, the Board may provide that the stock transfa' books be closed for a stated period 
not exceeding 70 days. If the stock transfer books are closed to determine shm:holders entitled to 
notice of or to vote ai. • meeting of shareholdeni, such books shall be closed for at least 20 days 
immediately preoocfing such meeting. In lieu of closing the stock transfer books, the Board may 
fix in advance a date as 1he record date for such determination of sharcholcla:s. The record date 
may not be more than 60 day& and, in case of a meeting of shareholders, not less than 20 days prior 
to the date on which the particular action n:quiring detennination of shareholders is to be taken. If 
the stock transfer boob are not closed and no record date is fixed for the determination of 
shareholders entitled to notice of or to vote at a meeting of sbarehold~ or for the determination. 
of shareholders entitled to receive payment of a dividend, the date on which notice of the meeting 
is mailed or the date on which the resolution of the Board declaring such dividmd is adopted, as 
the case may be, shall be ~e record date for such determination of shareholders. When a 
determination of shareholders entitled to vote at any meeting of shareholders has been made as 
provided in this subsection, such determination shall apply to any adjournment of such meeting of 
shareholders. 

b) Mlnor1. Shares held of record by a custodian for a minor who is a Native or Descendant 
of a Native, as such tmns arc defined in the Alaska Native Claims Settlement Act, u amended 
(43 U.S.C. § 1601, et seq.) (ANCSA), maybe voted by the custodian designated on the books ml 
the records of the C...orporalion until the minor reaches the age of 18 and submits proof of age in a 
form acceptable to the Secretary uf the Corporation. Thereafter, the Secretary shall cause an 
appropriate notice to be placed on the records of the Corporation and the minor, who is a Native 
or Descmdant of a Native, as such terms are defined in ANCSA, may vote the shares whether or 
not a new share certificate is issued. In the event both the custodian and the minor seek to vote the 
shsres, the vote of the minor shall be the vote recorded if the Jnspcctor of Elections obtains 
acceptable proof that the minor has attained the age of 18 years before the closing of the polls. 

c) Voting S•U!holden· Except as provided in this subsection (c), only Natives or 
Descendants of Natives. u such tenns are defined by ANCSA, may vote shares of the Corporation. 
The Bomd or its designee shall determine which shareholden of the Corporation are Natives or 
Descendants of Natives. A person who is not a Native or a Descendant of a Native may vote at a 
shareboldms' meeting oniy if he or she votes as custodian for a shareholder who is Native or a 
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Descendant of a Native. The Coipomtion shall look to the Native status of the beneficial owner of 
the stock to detennine voting rights. 

d) Voting and Manner of Acting. Subject to the provisions of subsection (c) of this 
Section 6, or as otherwise provided in the Articles of Incorporation or by law, each share of the 
Corporation entitled to vote shall be entitled to one vote, in person or by proxy, upon each 
outstanding matter submitted to a vote at a meeting of shareholders. If a quorum is established, the 
affirmative vote of a majority of the shares represented at any duly-organized meeting, present in 
person or by timely.filed proxy, and entitled to vote on the subject matter shall be the act of the 
shareholders, unless otherwise required by the Alaska Corporations Code, the Articles of 
Incorporation, or these Bylaws. 

e) Election of Dhy!on. At m election for Directors, every shareholder entitled to vote 
may vote, in person or by timely-filed proxy, the number of shares owned by him or her for as 
many persons as there are Directors to be elected, or may cumulate his or her votes by giving one 
candidate votes equal to the number of Director seats up for election multiplied by the number of 
his or her shares, or by distdbu.ting Chesc votes on th~ mne principle among any nomber of 
candidates. Each Director shall be elected by a plurality of the votes cast for his or her seat There 
shall be no slate of nominees designated by the Board or management. All votes of a shareholder 
in a proxy solicited by the Board that are not voted by the shareholder shall be divided as equally 
as possible among all of the nominees for election to the Board listed in the proxy, provided that 
the nominee has not withdrawn from the election. 

Section 7. Proxies. A shareholder may vote either in person or by timely-filed proxy 
executed by the shareholder or an authorized attorney-in-fact in writing, or by electronic 
transmission; provided, however, that no proxy is valid after 11 months from the date of its 
execution. A proxy timely submitted by electronic transmission is deemed to be a timely-filed 
proxy executed in writing. Any such proxy, whether solicited by management, the Bo~ or any 
other party, must comply with 3 AAC 08.305 through 3 AAC 08.365 of the Alaska Regulations or 
any amendment thereof. A signed proxy may be revoked at any time before the actual voting 
thereof, by a timely-filed proxy bearing a later date, or by a writing delivered or transmitted to the 
Corporation stating that the proxy is revoked, or by the shareholder's attendance at a shareholders' 
meeting and voting bis or her shares in person. A timely-filed proxy or revocation is one which is 
tiled with the Inspector of Elections by S p.m., Alaska Standant or Daylight Savings Time, as 
applicable, on the date established by the Board and specified in the proxy statement or notice of 
the meeting sent to all shareholder&, but in no event shall such deadUne be greater than 96 hours 
before ~ liliuehulden' me~. In the .went the Board does nui. esiablish a ckadHne for filing of 
proxies and reVocations, tbm such deadHne shall be 48 hours before the shareholders' meeting. In 
the evmt a meeting is adjourned, new proxies may be solicited and shall be voted at such adjourned 
meeting if filed with the Inspector of Elections at least 48 hours before the reconvened meeting. 

No person shall be informed of the results of the directed voting totals before the report of 
the election results from the Inspector of Elections at the annual shareholders' meeting. 

Section 8. Ofllcen. The Chair, or in his or her abSC11ce, a Vice Chair, shall preside at, and 
the Secretary, or in bis or her absence, an Assistant Secretary, shall keep the records of each 
meeting of shareholders, and in the absence ot" the Chair or a Vice Chair or the Secretary or an 
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Assistant Secretary, his or ha: duties shall be performed by a person appointed at the shareholders• 
meeting. 

Section 9. List of S•areholden. The officer or agent having charge of the stock transfer 
book for the Corporation shall make, at least 20 days before each meeting of sharehoiders, a list 
of the shareholders entitled to vote at the meeting or an adjournment of the meeting, arranged in 
alphabetical order, with the address of and the number of shares held by each. For a period of 20 
days prior to such meeting, tbis list shall be kept on file at the registered office of the Corporation 
and is subject to inspection by a shareholde£, or agent or attorney of a shareholder, at any time 
during business hours. The list shall also be produced and kept open at the time and place of the 
meeting and be subject to inspection by shareholders. Failure to comply with the requirements of 
this paragraph does not affect the validity of the action taken at the meeting. 

Section 10. Seleetio• of Inspector of Elections. The Board, before each shareholders' 
meeting, shall appoint one or more inspectors to act at the meeting or any adjomnment thereof. If 
inspectors are not so appointed, the person presiding at the shareholders' meeting shall appoint one 
or more inspectors. Jn case any person appointed fails to appear or act, the vacancy may be filled 
by appoiniment of the Board before the meeting or at the meeting by the person presidmg thereat 
Inspectors may not be Directors, officers, employees, or shareholders of the Corporation. Each 
inspector> before beginning bis or her duties, shall take and sign an oath to faithfully execute the 
duties of the inspector at such meeting with strict impartiality and according to the best of his or 
her ability. 

Section 11. Dntig of Inspector of Elecdons. The inspector(s) shall determine the number 
of shares outstanding and the voting power of each, the shares represented at the meeting, the 
existence of quorum, the validity and effect of proxies, and shall receive votes or ballots, hear and 
determine all challenges and questions arising in connection with the right to vote, count and 
tabulate all votes and ballots, determine the results, and do such other a.ct.s rw are proper to conduct 
the election or with fairness to all sba.rclrolders. On request of the person presiding at the meeting 
or any shareholder entitled to vote thereat, the inspector(s) shall make a report in writing of any 
challenge, question, or matter determined by them, and execute a certificate cf any fact found by 
them. Any report or certificate made by them shall be prima facic evidence of the fact stated and 
of the vote certified by them. Any appeal from a detennination made by the inspector(s) shall be 
made to the courts of the State of Alaska. 

Section 12. Action by Shareholden Without a Meeting. Action which is required to or 
may be taken at a meeting of the shareholders may be taken without a meeting if a oonsmt in 
writing, idmtical in cont.ent, setting forth the action to be taken, is signed by all of the shareholdcn 
entitled to vote. 

ARTICLE II. 

BOABD OF DIRECTORS 
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Section 1. Number yd Term of Oftig. The business end property of the Cmporation 
shall be managed and controlled by the BoBrd and, subject to the restrictions imposed by Jaw, the 
Articles of Incorporation, or by these Bylaws, they may exezcise all the powers of the Corporation. 

The Board shall consist of 11 members. Each duly-elected Director shall hold office for a 
3-year term for the class and position elected and until a successor has been elected and qualified 
unless he or she resigns or is removed prior thereto. 

There shall be 3 classes of Directors: Class I, Class II, and Class Ill Those in Class I shall 
be designated Units 1, 2, 3, and At-Large. Those in Class II shall be designated Units 4, S, and 6. 
Those in Oass Ill shall be designated Units 7, 8, 9, and 10. Candidates for Director shall indicate 
in their filing for election the seat for which they wish to run. Ballots will be cast for each position 
separately. 

The shareholders shall elect a Director for each unit and the At-Large seat. At the first 
annual meeting following the effective date of these Bylaws, elections shall be held for the units 
and At-Large seat in Class I. Thereafter, at the next annual meeting, an election shall be held for 
the units in Class II and at the next annual meeting, an election held for the units in Class ill. Each 
Class will cycle through Director elections in the same order at eadi subsequent annual meeting. 

To be qualified to run for election for a Director seat, an individual must be a voting Calista 
shareholder over the age of 18 years. To run for election to a seat in Units 1 through 10, a candidate 
must hold one or more Calista shares that are associated with one of the villages listed in that unit 
in Calista's shareholder records. Any voting Calista shareholder may run for election as the At
Large Director. However, no person may concurrently serve as (i) an employee of the Corporation 
(or of any subsidiary of the Corporation in which a majority interest is owned, either directly or 
indirectly, by the Corporation) and (ii) as a Director of the Corporation. A candidate may run for 
election in only one Director seat in each election. 

"Units'' as referred to in these Bylaws means those villages md communities identified in 
ANCSA which are combined for purposes of administration as follows: 

Class I includes the following units and com:sponding villages or communities: 
Unit 1 Unit 2 Unit 3 At-Large 
Hooper Bay Alakanuk Kotlik Any shareholder 
Paimiut Sheldon Point Chuloonawick 
Chevak Bill Moore's Slough Mountain Village 
Scammon Bay Hamilton Pi1ka's Point 

Emmonak St. Mary's 
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Class Il includes the following units and corresponding villages or communities: 
Unit 4 Unft 5 Unit 6 
Kwethluk: Tuntutuliak Mekoryuk 
Napaskiak: Quinhagak Chefornak 
Oscarville Goodnews Bay Toksook Bay 
Napakiak Platinum Umkumiut 
Eek Kwigillingok Tununak 

Kongiganak Nightmute 
Kipnuk Newtok 

Class m includes the following units and corresponding villages or communities: 
Unit 7 Unit 8 Unit 9 Unit 10 
Lime Village Tuluksak Bethel Andreafski 
Stony River Akiak Pilot Station 
Slee1mute Akiachak Mauhall 
Red Devil A1mautluak Ohagmiut 
Crooked Creek Nunapitchuk Russian Mission 
Georgetown K.asigluk 
Napaimute 
Chuathbaluk 
Aniak 
Upper Kalskag 
Lower Kalskag 

Provided that proper notice has been given as required by law, any Director may be 
removed from office without cause by the vote of the shareholders holding a majority of the shares 
which are entitled to vote at an election of Directors, but unless the entire Board is removed, no 
individual Director shall be removed if the votes cast against removal would be sufficient to elect 
a Director if voted cumulatively at an election at which the same total number of votes were cast. 

Except for a vacancy created by the removal of a Directm\ any vacancy on the Board may 
be filled by the affirmative vote of a majority of thG remaining Dircctorst though less than a quormn 
of the Board, or by a sole remaining Director. Any vacancy occurring on the Board by reason of 
removal of a Director may be filled only by approval of the shareholders by an affirmative vote of 
a majority of the sh81'C5 entitled to vote represented at a duly-held meeting at which a. quorum is 
present or by the written consent of shareholders. The shareholders may elect a Director to fill any 
vacancy not filled by the Board. A Director dected to fill a vacancy shall be elected for the 
unexpired term of his or her predecessor in office. 

Eacli candidate for the Board shall agree in writing to conform to the Code of Business 
Ethics and Conduct for Directors C'Code") if elected. Upon election or appointment, and at every 
annual meeting of shareholders thereafter, each Director shall agree publicly and in writing to 
conform to said Code. No Director who is removed in accordance with AS 10.06.463 or its 
successor statute shall be eligible to be ~ected as a Director. 
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Section 2. Meetinp of the Board. The Board may hold its meetings at such place inside 
or outside the state of Alaska as the Board determines. Meetings of the Board shall be conducted 
according to the most current revision of Robert's Rules of Order. 

The Board may validly conduct a meeting by communicating simultaneously with each 
other by means of teleconference or similar communications equipment. 

Section 3. first Meeting. Each newly-elected Board shall hold its first meeting for the 
purpose of organization and transaction of business, if a quorum is present, at the next regularly
scheduled quarterly meeting of the Board, and no notice of such meeting shall be necessary. 

Section 4. Election of Officen. Each year at the first meeting of the Board held after the 
annual meeting of shareholders, if a quorum shall be present, the Board shall elect the officers of 
the Corporation, provided that no person is allowed to serve as Chair of the Board for more than 3 
c.onsecutive annual teans. 

In his or her discretion, the Chair may present a slate of nominees for officer and affiliate 
seats for Board approval. If any Director objects to all or any part of the slate, officer and affiliate 
seat elections subject to such objection will be conducted by nomination. Election of individual 
officers and affiliate seats, or where applicable a slate, shall be by a plmality vote. 

Section S. Regular Meetinp. Regular meetings of the Board shall be held at such times 
and places as shall be designated by the Board. A regular meeting of the Board may be called by 
the Chair, President, a Vice President, Secretary, or a Director. 

Section 6. Special Meetyap. Special meetings of the Board shall be held whenever called 
by the Chair, President, a Vice President, Secretary, or a Director. 

Secttoa 7. Notice of Meetlnp of tile Board and Committees Thereof. Notice of the date, 
place, time of regular meetings of the Board and committees thereof for each calendar year will be 
given before the first meeting of each calendar year. Except as may otherwise be provided herein, 
neither the business to be transacted at, nor the purpose of, any regular meeting of the Board or 
committee thereof need be specified in the notice or waiver of notice of such meeting. 

The Secretary shall give notice of each special meeting of the Board or committee thereof, 
including the purpose of and business to be transacted at each special meeting, by (i) sending notice 
in writing by mail at least 10 days before such m.eetin& or (ii) sending notice by electronic DJeaJ'JS> 

personal messengert or comparable person-to-person communication at least 72 hours before such 
meeting. The Board or committee, as applicable, may act only on those items included in the 
special meeting notice unless all of the Directors or committee members, as applicable, are present 
at the meeting or each absent Director waives, in writing, prior notice of any additional items 
considered. 

Notice of a Board or committee meeting need not be given to a Director who sigm a waiver 
of notice, before or after the meeting, or a Director who attends the meeting without protesting the 
lack of notice before the meeting or at its commencement. At any meeting at which every Director 
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or committee member, as applicable, shall be present, even though held without any notice, any 
business may be transacted. 

Section 8. Quorum. A majority of the number of Directors :fixed by these Bylaws shall 
constitute a quorum for the trans&o-tioil of business. The act of a majorirt of the Directors present 
at a meeting at which a quorum is in attendance shall be the act of the Board, unless the act of a 
greater number is required by the Articles of Incorporation or these Bylaws. 

Section 9. Order of Business. At meetings of the Board, business shall be transacted in 
such order as the Board determines. 

At all meetings of the Board, the Chair or, in his or her absence, a Vice Chair shall preside 
and, in the absence of the Chair and Vice Chair, a chair pro tan shall be chosen by the Board from 
among the Directors present 

The Secretary of the Corporation, or in his or her absence an Assistant Secretary, shall act 
as Secretary of all meetings of the Board, but in the absence of the Secretary and Assistant 
Secretary, the presiding officer may appoint any persmi to act as Secretary of the meeting. 

Sedlon 10. Aetlon bv Unanimous Coa1ent. Except as otherwise required by law, the 
Articles of Incorporation or these Bylaws, any action required or permitted to be taken at any 
meeting of the Board or of any committee thereof may be taken without a meeting if prior to such 
action, written consents, identical in content, setting out the action taken are signed by all Directors 
or members of such committee and such written consents are filed with the minutes of the 
proe«"A'dings of the Board or of such committee. 

Section 11. Compensation. Directors, and members of any committee of the Board, shall 
be entitled to such reasonable compensation for their services as Direct.ors and members of any 
such oommittee as shall be fixed from time to time by resolution of the Board, consistent with any 
sanctions imposed in accordance with the Code, and shall also be entitled to reimbursement for 
any reasonable expenses incurred in attending such meetings. 

Section 1.2. Executive Committee, Other Committees. 

{a) The Botrd may by resolution passed by &t foast a majority of the entire Board, 
establish an executive committee and other committees of the Board, and in each case shall 
designate two or more Directors to serve on each committee. Such executive oommittee, to the 
extent provided in such resolution or othawisc provided in these Bylaws, bu mthority of, and 
may exercise all of the authority of, the Board in the management of the Corporation, exc.ept as 
provided in (b) of this Section 12. Each such committee, other than the executive committee, may 
exercise such authority and have such duties to the extent provided in such resolutio~ except as 
providedin(b) of this Section 12. In his orherdiscreti~ theChairmaypresentaslateofnominees 
for committee seats for Board approval. If any Director objects to all or any part of the slate, 
committee seat elections subject to such objection will be conducted by nomination. Election of 
individual committee seats, or where applicable a slat~ shall be by a plurality vote. A majority of 
the number of Directors elected to serve on a committee shall constitute 11. quorum for the 
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transaction of the committee's business. The act of a majority of the committee members present 
at a committee meeting at which a quorum is in attendance shall be the act of such, unless the act 
of a greater nmnber is required by law or by such committee's charter, if any. 

(b) The following areas of responsibility are expressly reserved to the Board for final 
review and approval and shall not be delegated to any committees of the Board, except for the 
pmpose of making recommendations to the Board: 

(1) Declaring dividends or distributions; 
(2) Approving or recommending to shareholders actions or proposals required 

by AS 10.06 to be approved by shareholders; 
(3) Designating candidates for the office of Director, for purposes of proxy 

solicitation or otherwise, or filling vacancies on the Board or any oommittee 
of the Board; 

( 4) Amending the Bylaws; 
( S) Approving a plan or merger not requiring shareholder approval; 
(6) Capitalizing rct..ained earnings; 
(7) Authorizing, approving, or ratifying contracts or other transactions between 

the Corporation and one or more of its Directors, or between the 
Corporation and a corporation, firm, or association in which one or more of 
its Directors has a material financial interest as defined under AS 10.06.4 78; 
or 

(8) Executing other authority of, or performing duties of, the Board. expressly 
excluded from committees by the Board, the Articles of Incorporation, or 
these Bylaws. 

(c) The designation of a committee, the delegation to the committee of authority, or 
action by the committee under that authority does not alone constitute compliance by a Director 
or the committee in question with the responst'bility to act in good faith, in a manner the Director 
reasonably believes to be in the best interests of the Cmporation, and with the care, including 
reasonable inquiry. as an ordinarily prudent person in a like position would use under similar 
circumstances. 

(d) The standing committees of the Board shall include the following, each with 
authority and duties as set forth in these Bylaws or by resolution of the Board: 

(I) Akilista Fund Committee; 
(2) Audit, Finance & Investment Committee; 
(3) Cmporate Governance, Employee & Compensation Committee; 
(4) Proxy Committee; and 
(5) Shareholder Relations Committee. 

The Board may adopt committee charters setting forth the composition, purpose, powers, and 
duties of each st.anding committee. 

Section 13. Presumption of Assent. A Director who is present at a meeting of the Board 
at which action on a corporate matter is taken shall be presumed to have assented i:o Ute action 
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taken unless the Director's dissent is entered in the minutes of the meeting or unless the Director 
files a written dissent to such action with the secretary of the meeting before the adjournment 
thereof or forwards such dissent by certified mail to the Secretary of the CoJporation immediately 
after the adjournment of the meeting. The right to dissent shall not apply to a Director who voted 
in favor of such action. 

Seetl.on 14. Cocle of Buting1 Edda 1Dd Conduct for Direeton. As provided in Article 
II, Section 1, candidates for Director and Directors must agree to conform. to the Code of Business 
Ethics and Conduct for Directors adopted by the Board, and all amendments thereto, which is 
incorporated by reference as part of these Bylaws. Directors shall be contractually bound to Calista 
to comply with the Code. The Board shall have the authority necessary to implement and enforce 
the Code. 

ARTICLEW. 

OFFICERS AND AGENTS 

Sest;ion 1. Officen. The officers of this Cozporation shall consist of the Chair, Vice Chair, 
Presidmt, a Secretary and a Treasurer and such other officers as are chosen and appointed. The 
terms of office shall be one year. The Chair, Vice Chair, Secretary and Treasurer shall be 
shareholders and Directors of the Corporation. Any two or more offices may be held by the same 
p~ except that no person may simultaneously hold the offices of President and Secretary. Such 
other officers, or agents, as may be elected or appointed, need not be shareholders or Directors of 
the Corporation. The officers shall be elected for on~year terms. Each officer shall hold office 
until the first of the following to occur: (i) until such officer's successor shall have been duly 
elected or appointed and qualified; (ii) until such officer•s ~ (iii) until such officer resigns; or 
(iv) until su.ch officer shall have been removed in the manner hereinafter provided. 

Section 2. Chair. The Chair shall, when present, preside at all meetings of the shareholders 
and shall preside at meetings of the Board. 

Section 3. Vice Chair. Except as specifically limited by the Board, the Vice Chair sba11 
perform the duties and have the powers of the Chair during the absence or disability of the Chair. 
He or she shall perform. such other duties and shall have such other powers as the Board designates. 

Section 4. Secretary. The Secretary or the Secretary's designee, shall issue notices of all 
Board and shareholders' meetings, and shall attend and keep accurate minutes of the same. He or 
she shall countersign all ca1ificates of stock of the Corporation. Assistant Secretaries, if any, shall 
have the same duties and powers, and such other duties, if any, as the Board designates. 

Section S. Tre&1urer. The Treasurer shall have charge and custody of and be responsible 
for all fimds and securities of the Corporation. He or she shall receive and give receipt for monies 
due and payable to the Corporation from any source whatsoever and deposit all such monies in the 
name of the Corporation in such banks or other depositories as determined by the Board and in 
general perform all duties incident to the office of Treasurer end such other duties as assigned by 
the Chair or the Board. 
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Section 6. President. The President shall be the ChiefExecutive Officer of the Corporation 
and shall perform such duties and ~ercise such authority as is necessary to carry out the programs 
authorized by the Board. He or she shall perform such other duties and have such other powers as 
the Board designates. 

Section 7. Rem.oval. Any officer or agent may be removed, with or without cause, by the 
Board whenever in its best judgment the best interests of the Corporation will be served thereby, 
but such removal shall be without prejudice to the contract rights, if any, of the person so removed; 
provided, however, that the Board does not have direct hiring or disciplinary authority over any 
Calista employees other than the President and Chief Executive Officer. Election or appointment 
of an officer or agent shall not of itself create contract rights. A vacancy in any office; however 
occurring, may be filled by the Board for the unexpired portion of the tenn. 

ARTICLE IV. 

INDEMNIFICATION OF OFFICERS AND DIRECTORS 

Subject to the limitations and conditions imposed bylaw, anyperson who was or is a party 
or is threatened to be made a party to any threatened, pending or completed action, suit or 
proceeding, whether civil, criminal, administrative, or investigative by reason of the fact that he or 
she is or was a Director, officer, or employee of the Coxporation or is or was serving at the request 
of the Corporation as a Director, officer, or employee of mother corporation, partnership, joint 
venture, trus~ or other enterprise, shell be indemnified by this Corporation to the full extent 
permitted under the Alaska Corporations Code, as amended. Any determination required by said 
Code to be made as to the propriety of any indemnification shall, whenever appropriate and 
permitted by the Code, be made by (i) the Board by a majority vote of a quorum consisting of 
Directors who were not parties to the action or proceeding; or (ii) independent legal counsel in a 
written opinion if a quorum under (i) is (a) not obtainable; or (b) obtainable but a majority of 
disinterested Directors so directs; or (iii) approval of the outstanding shares. Any indemnification 
under this Article shall not be deemed exclusive of any other rights to which the person 
indemnified may be entitled under any bylaw, agreement, vote of shareholders or disinterested 
Directors, provisions of law or otherwise, and shall continue as to a person who has ceased to be 
a Director, officer, employee, or agent and shall inure to the benefit of the heirs, executors, and 
administrators of such person. 

The Corporation shall have the power, to the extent permitted by the Alaska Cmporations 
Code, to purchase and maintain insurance on behalf of any person who is or was a Director, officer, 
employee, or agent of the Corporation, or is or was serving at the request of the Corporation as a 
director, officer, employee, or agent of another corporation, partnership, joint venture, trust or 
other enterprise against my liability asserted against him or her and incurred by him or her in any 
such capacity or arising out of his or her status as such, whether or not the Corporation would have 
the power to indemnify him or her against such liability under the provisions of this Article. The 
Board may, in accordance with the Disciplinary Procedures and Sanctions provided in the Code, 
limit or reduce indemnification provided under this Article. 
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ARTICLEV. 

CAPITAL STOCK 

Section 1. Certificates of Shar-as. Unless otherwise provided by the Articles of 
Incorporation, the Board may provide that shares of the Corporation shall not be represented by 
certificates, provided however, that such infoII11a.tion as is iequired by law to be on certificates is 
otherwise provided to the shareholders in writing. Should the Board authorize the issuance of 
certificates, such certificates for shares of the capital st.ock of the Corporation shall be m such form 
as approved by the Board. The certificates shall be signed by the President or a Vice President, 
and also by the Secretary or an Assistant Secretary, and may be sealed with the seal of this 
Corporation or a facsimile thereof. Where any such certificate is signed by a transfer agent, or 
registered by a registrar, other than the Cmporation itself or an employee of the Corporation, the 
signatures of any such President or Vice President and Secret.ary or Assistant Secretary may be 
facsimile. They shall be consecutively numbered and shall be entered in the books of the 
Corporation as they are issued and shall exJnbit such information as may be required by law. In 
addition, all such certificates shall exh:tl>it the following legend: 

The transfer, sale, assignment or alienation in any manner of the shares represented 
by this certificate, or any rights belonging thereto, are subject to certain restrictions, 
set forth in the Alaska Native Claims Settlement Act, Public Law 92-203, end in 
the Articles of Incorporation and Bylaws of the Corporation. 

Any other legend pennitted or required by law shall likewise be exhibited on the 
certificates. 

Section 2. Trmlfer of Shares. Each transaction with respect to isswmce, reissuance, 
renewal, transfer, cancellation, and the like, of shares~ shall be recorded in the books of the 
Corporation. Transfer of shares of the Coiporation, as provided for in the Articles of Incorporation, 
and as permitted by law, shall be made only on the stock transfer books of the Corporation by the 
holder of record or by his or her legal represmtative, who shall furnish proper evidence of authority 
to transfer, or by his or her attorney authorized by power of attorney duly executed and filed with 
the Secretary of the Corp01ation, and on smrender for cancellation of the certificate for such shares. 
All certificates surrendered to the Corporation for transfer shall be canceled, and no new certificate 
shall be issued until the former certificate for a like number of ahme§ hu been surrendered and 
canceled. 

Section 3. Retmlatlons. The Board shall have the power and authority to make all such 
rules and regulations as they deem expedient concerning the issue, transfer, and registration or the 
replacement of certificates fur shares of the capital stock of the Corporation. 

ARTICLE VI. 

MISCELLANEOUS PROVISIONS 
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Section t. Offices. The principal place ofbusiness of the Corporation in the State of Alaska 
shall be located at such place as designated by the Board. The Corporation may have such othes 
offices, within or outside the State of Alaska, as the Board designates or as the business of the 
Corporation requires. 

Section 2. Fiscal Year. The fiscal year of the Corporation shall end on December 31, or 
any other lawful date as the Board establishes by resolution. 

Section 3. Loans. No loans shall be contracted on behalf of the Corporation and no 
evidences of indebtedness shall be issued in its name unless authorized by resolution of the Board. 
Such authority may be general or confined to specific instances. 

Section 4. Seal The seal of the Corporation shall be such as approved by the Board. 

Section S. Notice and Waiver of Notice. Whenever notice is required to be given to a 
shareholder or Director of the Corporation, under the provisions of these Bylaws, the Articles of 
Incorporation, or as required by law, said notice shall be deemed to be sufficient or to be delivered 
if given (a) to shareholders, pursuant to Article I, Section 4 of these Bylaws, or (b) to Directors, 
pursuant to Article II, Section 7 of these Bylaws, (c) unless subject to a different requirement of 
the Alaska Corporations Code or other applicable law, the Articles of Incorporation, or these 
Bylaws. A waiver of notice, signed by the person(s) entitled to said notice, whether before or after 
the time stated therein, shall be deemed equivalent thereto. 

Section 6. Resignadon1. Any Director or officer may resign at any time. Such resignations 
shall be made in writing and shall take effect at the time specified therein, or, if no time be 
specified, at the time of its receipt by the President or Secretary. The acceptance of a resignation 
shall not be necessary to make it effective unless expressly so provided in the resignation. 

Section 7. Contracts. 

(a) Subject to Alaska law, a contract or other transaction between the Corporation and one 
or more of the Di:reckml of the Corporation, or between the Corporation and a corporation, firm, 
or association in which one or more of the Directors of the Corporation has a material financial 
interest, is neither void nor voidable because the Director(s) or the other corporation, firm, or 
association are parties or because the Director(s) is/are present at the Board meeting that 
authorizes, approves, or ratifies the contract or transaction, if the material facts as to the transaction 
and as to the Director's interests are fully disclosed or known to the (i) shareholders and the contract 
or transaction is approved by the shareholders in good faith, with the shares owned by the 
interested Director(s) not being entitled to vote; or (ii) Board, and the Board authori7.es, approves, 
or ratifies the contract or transaction in good faith by sufficient vote without counting the vote of 
the interested Director(s), and the person asserting the validity of the contract or transaction 
sustains the burden of proving that the contract or 1ransaction was just and reasonable as to the 
Corporation at the time it was authorized, approved, or ratified. 

(b) A contract or other transaction between the Corporation and a coxporation or association 
of which one or more Directors of the Corporation are directors is neither void nor voidable 
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because the Director(s) is/are present at the Board meeting if the mataial facts of the transaction 
and the Director's other directorship ere fully disclosed or known to the Board and the Board 
authorizes, approves, or ratifies the contract or transaction in good faith by a sufficient vote without 
counting the vote of tlie common Director(s) or the contract or transaction is approved by 1he 
shareholders in good faith. This subsection does not apply to contracts or t:nmsactions covered by 
subsection (a) of this Section. 

ARTICLE VD. 

AMENDMENTS 

These Bylaws may be altered1 amended or repealed by an attinnative vote of the holders 
of a majority of the outstanding stock at any annual meeting, or any special meeting if notice of 
the proposed amendment be contained in the notice of the meeting, or by the Board at any regular 
or special meeting, provided notice of said proposed amendment be contained in the notice of the 
meeting. 
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The undersigned Chair of CAUSTA CORPORATION, a corporation organized and 
existing under the laws of the State of Alaska, and crea1ed punuant to ANCSAt does hereby certify 
that these Amended and Restated Bylaws of Calista Corporation were duly adopted at a meeting 
of the Board of Directors in Anchorage, Alaska, on the 27th day of July 2017. 

CALISTA CORPORATION 

By.~~ 
Wayne n, Chair 

ATTEST: 

BZ'i?~J'---
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Corporate Governance and Compensation Committee 
 

Purpose 

The committee helps ensure the board governance system performs well, with specific 

responsibilities for making recommendations to the board on: 

 Management and implementation of the code of conduct of directors, officers and 

the managers of the company; 

 Compensation to be paid to directors and officers, and management of the 

company; 

 The Committee oversees the Company's compensation and benefit programs; 

 Succession Planning. 

 

This committee works closely with the Chairman of the Board and the President/CEO. 

 

Membership 

The Committee shall consist of five directors of the Corporation appointed by the 

Chairman of the Board. 

 

Meetings 

The committee will meet at least four times annually and at such other times as it deems 

necessary to fulfill its responsibilities, at times and places decided by the Committee 

chairman after consultation with committee members and usually with the Chairman of 

the Board and the President/CEO. 

 

Duties and Responsibilities 

 Provide oversight and guidance in the development of compensation and benefit 

programs for all employees of the Company with assistance of the President/CEO. 

 Approve base salaries and incentive awards for all Senior Managers. 

 Periodically review all standing or any ad hoc committees and recommend to the full 

Board of Directors, as appropriate, changes in number, function or composition of 

committees. 

 Review and make recommendations to the full Board of Directors with respect to 

succession planning. 

 Periodically review the Company's director and officer liability insurance coverage. 

 Exercise any fiduciary, administrative or other function assigned to the Committee 

under any of the Company's benefit plans. 

 Confer, as appropriate, with Independent General Counsel on matters of corporate 

governance. 

 The Committee may request that members of management or outside consultants be 

present to assist the Committee in performing its duties. 

 Review and make recommendations to the full Board of Directors on matters relating 

to the governance of the Company. 

 Review and recommend changes to corporate personnel policies as required by state 

and federal law and regulations. 
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 Review, prior to consideration by the full Board of Directors, management's 

proposals to make significant organizational changes in the Company. 

 Review and make recommendations to the Board on matters concerning the Directors' 

annual retainer, as well as any other compensation programs relating to the Board of 

Directors. 

 Report at the next meeting of the full Board of Directors all significant items 

discussed at any Committee meeting. 

 Implement the Code of Conduct for Directors and the Fiduciary Agreement for the 

directors of the Company. 

 Take such further actions or provide such further advice as the full Board of Directors 

may from time to time delegate to the Committee. 
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1. Preamble 

Calista Corporation (“Calista”) and its subsidiaries1 link our proud past to a successful 

future through strong corporate leadership that advocates regional unity while enhancing our 

culture and our lands. Calista enjoys a worldwide reputation for integrity, honesty, and good faith 

in all dealings. Maintaining Calista’s reputation depends on maintaining the highest standards of 

conduct in all business endeavors. Calista’s Board of Directors (collectively, the “Board” and 

individually, a “Director”) has a responsibility to lead by example, and act with truth, sincerity, 

and fairness in all decisions. This Code of Business Ethics and Conduct for Directors (“Code”) is 

intended to focus the Board and each Director on areas of ethical risk, to provide guidance to help 

Directors recognize and deal with ethical issues, to provide mechanisms to report unethical 

conduct, and to foster a culture of honesty and accountability. Each Director must comply with the 

letter and spirit of this Code. 

A fundamental aspect of strong corporate leadership is a commitment to the highest ethical 

standards of conduct by the Directors, corporate officers, and employees. In recognition of this 

principle, the Board has adopted this Code. Every Director is expected to maintain and foster these 

standards and has an obligation to promptly disclose to the Chair of the Board and General Counsel 

any action which is believed to be inconsistent with them. No code can anticipate every situation 

that may arise. Directors are encouraged to bring questions about particular circumstances that 

may implicate one or more of the provisions of this Code to the attention of the Board Chair and 

General Counsel. 

2. Fiduciary Duties of Due Care and Loyalty  

a. Due Care 

Alaska Statute 10.06.450(b) requires that Directors perform their duties as members of the 

Board and committees in good faith, with sound business judgment and with the care, including 

reasonable inquiry, of an ordinarily prudent person. The Board and its committees take action as a 

body and Directors’ duties are exercised as a part of those bodies. Calista’s interests are served by 

full and open participation by all Directors in meetings. Directors shall conduct themselves 

professionally, with the highest standards of honesty, truth, accuracy, fairness and responsibility 

to Calista and all its shareholders. Directors shall not knowingly disseminate false or misleading 

information, and shall act promptly to correct erroneous communications for which they are 

responsible. Attachment A to this Code contains a partial list of requirements imposed by the 

Duty of Care. 

b. Loyalty 

Directors must be loyal and act at all times in the best interests of Calista and its 

shareholders. Their loyalty must be to Calista and all its shareholders, not just to one group of 

shareholders. Directors must also put the corporate and shareholder good before their own personal 

interest. Once the Board has acted, a Director may seek change through Board action, but shall not 

                                                           
1 For purposes of this Code, where the context requires, the term “Calista” shall include its 

subsidiaries and affiliates. 

Kasayulie Exhibit 4, Page 3 of 20



  

Code of Business Ethics and Conduct for Directors  Page 4 
Revised October 18, 2016  

undermine public or shareholder confidence in the Board or Calista. Attachment B to this Code 

contains a partial list of requirements imposed by the Duty of Loyalty. 

c. Corporate Business Opportunities 

Directors have a duty to advance Calista’s business interests when the opportunity to do so 

arises. Except as prohibited elsewhere in this Code, a Director may engage in business other than 

Calista’s business. However, a Director is prohibited from personally exploiting a corporate 

business opportunity. A corporate business opportunity is (1) a business opportunity in one of 

Calista’s lines of business, or proposed expansion or diversification, (2) which Calista is 

financially able to undertake and (3) which may be of interest to Calista. A Director who learns of 

such a business opportunity in any way should disclose that opportunity to the Chair, General 

Counsel, and President in writing in order to facilitate a determination by the Chair and President, 

with notice to the General Counsel, of whether Calista is interested in taking advantage of the 

opportunity. If Calista is not interested in the opportunity, and the Director receives that 

notification in writing, then and only then, can a Director personally take advantage of the 

opportunity. 

This restriction on personal exploitation of corporate business opportunities continues after 

a Director leaves the Board for those corporate opportunities which he or she learned of as a 

Director. 

d. Conflicts of Interest 

Directors must avoid any conflicts of interest with Calista and/or its subsidiaries. A conflict 

exists when a Director’s personal, business, or other direct or indirect interests or relationships 

interfere in any way with the interests of Calista and/or its subsidiaries. Even if an actual conflict 

may not exist, the appearance of a conflict is just as objectionable and should be dealt with as a 

conflict in most circumstances. 

Business dealings that present or appear to present a conflict between the interests of 

Calista and those of a Director must be avoided. Such conflicts may arise because of employment 

or business activities of a Director or Relative. The term “Relatives” as used in this Code means 

spouses, children, grandchildren, parents, grandparents, brothers, sisters, parents-in-law by blood, 

adoption, or marriage and others who live in the same household as the Director. “Spouse” includes 

persons involved in a legal marital relationship or a relationship which, in Calista’s judgment, is 

characterized by the permanence, stability, and duration normally associated with a legal marriage. 

The term “Relatives” is primarily for matters involving conflicts of interest, but may be used as 

appropriate in other contexts to interpret and enforce this Code. Directors must also avoid conflicts 

while serving on committees and either disclose such conflict and avoid participating in decisions 

which may involve a conflict of interest or the appearance of a conflict, or resign from the 

committee. 

Disclosure of a conflict of interest should be promptly given to the Chair and General 

Counsel so that appropriate action can be taken, including recusal from deliberations, voting, and 

chairing of applicable portions of Board or Committee meetings when necessary. In addition, 

Directors should notify the Chair and General Counsel before accepting appointments to the board 
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of directors or the advisory board of any public or privately-held company, so that such 

appointments may be considered in accordance with the requirements of this Code. 

i. Contracts with Calista 

As provided in the Bylaws, a contract in which a Director (or a Relative) has a personal 

interest or in which there is or might appear to be a conflict by reason of the Director’s role or a 

Relative’s connection as an owner, officer, director, or other connection with a non-Calista 

business can be approved by the Board, provided that (1) the nature of the relationship is fully and 

completely disclosed to the Board, (2) the contract is approved by the Board without the 

participation of any Director who has such an interest, and (3) the contract is just and reasonable 

for the Calista. If any Director has a personal interest in matters which come before the Board, he 

or she should insure that interest is fully disclosed to the Board, that the Director does not 

participate in the decision on the matter, and that his or her non-participation is noted in the meeting 

minutes. 

ii. Relationship with Competing Enterprise 

Directors and Relatives shall not participate as owners, officers, or directors of any 

enterprise which is in competition with Calista except that they may serve as directors of a village 

corporation or any entity in which Calista has a business interest in the Calista region which is in 

competition with Calista. “In competition” means engaged in an enterprise which performs 

business activities, or buys, sells, or furnishes goods or services of a sort that makes up at least 5% 

of Calista’s business operations in a geographical area where Calista markets business activities 

or goods of the same sort. Directors in violation of this provision should either resign from the 

competing enterprise or resign as a Calista Director. As with Contracts with Calista in Section 2.c., 

the relationship should be disclosed in writing to the Chair, General Counsel, and President. If, in 

any one instance, the Chair and President determine that there is not a competing interest, they 

shall notify the Director in writing, with notice to the General Counsel. The Chair and President 

determination may be appealed to the Corporate Governance, Employee & Compensation 

Committee. 

iii. Gifts 

Directors and Relatives shall not solicit or accept gifts, entertainment, services, loans, or 

other things of value (“Gifts”) where they would or might appear to improperly influence the 

Director in the performance of his or her duties on behalf of Calista. Nor should any Director give 

Gifts to others where these might appear to improperly influence others in their relations with 

Calista. More restrictive rules than those set forth here apply to federal contractors. Directors must 

follow those more restrictive rules and regulations, as applicable. 

Directors and Relatives may accept merchandise or advertising novelty gifts of nominal 

value, occasional meals, and infrequent entertainment or social invitations if they are wholly in 

keeping with good business ethics and do not suggest an improper relationship. They should not 

be extravagant or excessive, nor result in any favored treatment for the donor or impose any sense 

of obligation upon the Director. This section is not intended to prevent Directors or Relatives from 

accepting appropriate Gifts from other Relatives or friends, or Gifts made in accordance with 
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Native cultural traditions. Nor is it intended to prevent reasonable compensation for legitimate 

services actually provided. Acceptance of any Gift with a value of over $200 from a single source 

which has or may be seeking business relations with Calista must be immediately disclosed 

pursuant to paragraph v below. Any Gift(s) from a single source which total over $500 in value 

and which have been given to a Director in his or her capacity as a Director may be required by 

the Board to be remitted to Calista. 

iv. Loans and Advances 

No Director shall obtain a personal loan, personal loan guarantee, or a personal advance of 

funds from Calista except as provided by Alaska law, which requires a two-thirds vote of voting 

shares. 

v. Reporting of Potential Conflict of Interest 

Each Director shall complete a disclosure form (1) upon election or appointment, (2) 

immediately after each annual shareholder meeting, and (3) within 30 days of any acquisition of 

any interest or other occurrence affecting the Director or his or her Relative which may require 

disclosure under this Code. Each completed form shall be reviewed by the General Counsel who 

shall prepare a report, and recommendations if necessary, to the Board Chair regarding the 

disclosures. The report will make complete findings and recommendations concerning any 

potential conflicts of interest. The Chair shall refer the completed forms and General Counsel’s 

reports to the Board. 

3. Role of Directors 

a. General 

It is important to Calista’s growth and success that Directors play an active role on the 

Board. They should be familiar with Calista’s businesses, participate fully in Board meetings, and 

ask questions when appropriate. Directors should exercise independent judgment in their actions 

and not act at the direction of others. The Board’s role is to set general policy and guidance to be 

implemented by the officers and management. Individual Directors do not have direct hiring or 

disciplinary authority over any Calista employees. The Board, as a group, has authority only over 

the retention and termination of the President and Chief Executive Officer, and no other 

Corporation officer or employee. In the event of termination or disability of the President and 

Chief Executive Officer, the Chief Operating Officer shall be appointed by the Board as Interim 

President. If the Chief Operating Officer is unwilling or unable to serve, the Chief Financial Officer 

shall be appointed as Interim President. Unless specifically authorized by a vote of the full Board, 

no Director shall make commitments, hire personnel, or enter into contracts for goods or services 

on behalf of Calista. Directors shall avoid making or permitting use of Calista’s name in ways 

which could imply endorsement by Calista or which could embarrass Calista or its shareholders. 

In carrying out their responsibilities to Calista (including the establishment of Calista’s 

policies), Directors shall: (1) seek to deal fairly with Calista’s customers, suppliers, competitors, 

and employees, and shall avoid taking unfair advantage of anyone through manipulation, 

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

unfair practice; and (2) protect Calista’s assets, equipment, and property to ensure the efficient use 
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of them and to ensure that they are used for legitimate business purposes. “Property” includes 

tangible assets, such as money, physical materials, and real property, and also intangible property, 

such as business reputation, intellectual property, technology, computer programs, business plans, 

trade secrets, and other confidential or proprietary information. 

b. Outside Activities 

Directors are leaders in the Calista region and their communities and are encouraged to 

participate actively in organizations which seek to advance the welfare of shareholders and their 

descendants when that involvement does not create a conflict of interest with their duties as a 

Director. 

c. Personal Behavior 

Calista is best served by Directors who recognize that their conduct extends beyond the 

confines of the boardroom and corporate offices. Customers, shareholders, and others see Directors 

as representatives of Calista wherever they may be, even after work or while not on Calista 

business. By following the highest standards of conduct in their business and personal lives, 

Directors contribute to the integrity and image of Calista and thus advance the goals and objectives 

of all shareholders. When dealing with people as a Director or in other capacities, Directors should 

act in a manner consistent with this Code and which reflects favorably upon Calista. 

4. Personal Benefit 

No Director shall use corporate property for personal benefit unless such use has been 

specifically authorized as a part of a compensation benefit or employment contract. Corporate 

property shall be used only to benefit Calista’s business interests and to achieve corporate goals 

and objectives. 

Directors will be reimbursed for the travel to attend Board and committee meetings and on 

other corporate business in accordance with policies or procedures adopted by the Board as 

provided in Article II, Section 11 of Calista’s Bylaws. It is improper to seek reimbursement for 

travel or other expenses which are not related to Calista business. 

a. Hiring of Relatives 

Calista has no general prohibition against hiring Relatives of Directors, officers, or 

employees. However, Directors must not attempt to influence personnel issues involving 

Relatives. Should personnel issues directly involving a Director’s Relatives, including issues of 

pay, benefits, disciplinary actions, or the like, come before the Board, that Director should disclose 

that relationship and, unless otherwise directed by the other Directors, not participate in any Board 

action. “Directly involving” as used in the prior sentence does not mean issues applying to all or a 

large group of employees but is intended to apply where the action involves only the Relative(s) 

or a small group of employees including the Relative(s). 
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5. Corporate Information and Confidentiality 

Directors will have access to private corporate information obtained or developed in the 

course of Calista’s business. This may include, but is not limited to, information concerning 

employees, customers, competitors, business opportunities, potential plans, partners, proposed or 

current investments, revenue distributions under Section 7(i) of ANCSA, proposed or 

contemplated land exchanges or acquisitions, strategy concerning litigation or negotiations, 

mineral prospects or activities, or other information. All private corporate information obtained by 

a Director shall be used only for legitimate corporate purposes. Such information shall not be used 

by the Director or Relatives for any personal benefit or gain or to harm Calista while the Director 

serves as Director or after he or she leaves office. Such information shall be provided by Directors 

only to those who have a legitimate need for the information in the normal conduct of the business 

of the Corporation or as otherwise may be required by law. The restriction on use of corporate 

information shall continue after a Director leaves office. No Director or former Director shall make 

any use of such information in a way which is contrary to this Code. 

Directors should refrain from the purchase or sale of securities or other property where 

such purchase or sale is based on confidential information or special knowledge acquired in 

connection with Calista’s business. 

In carrying out their responsibilities to Calista, Directors often learn confidential or 

proprietary information about Calista or other parties who have business dealings with Calista. 

Each Director, during his or her term as a Director, and for a period of 7 years after leaving the 

Board, must maintain the confidentiality of all such information, except when disclosure is 

authorized or legally-mandated. If a Director is legally required to disclose any such information, 

he or she must provide the Board Chair and General Counsel with prompt notice of such 

requirement. For purposes of this Code, “confidential information” includes all information that is 

created or used in support of Calista business activities, and all non-public information that might 

be of use to Calista’s competitors, or harmful to the interests of Calista or other parties who have 

business dealings with Calista, if disclosed. The duty of confidentiality also applies to the 

confidential information of Calista’s partners, subcontractors, and others with whom Calista does 

business. 

A Director who breaches the duty of confidentiality shall be subject to the Disciplinary 

Procedures and sanctions set forth in this Code, and may also be personally liable for contract or 

tort damages sustained by Calista resulting from such breach. In addition, such Director will not 

be entitled to any indemnification from or by the Corporation in connection with such breach. 

6. Political Contributions 

No Director shall make, authorize, or permit any unlawful contribution, expenditure, or use 

of Calista funds or property for political purposes. Any contributions made by Calista may be made 

only under the direction of the Board. Directors shall not be reimbursed by Calista for political 

contributions made as an individual. 

Various federal, state, and local laws govern the conduct of persons who communicate with 

legislative or regulatory officials on behalf of Calista with the intent to persuade such officials to 
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support Calista’s interests. Although such communications (often referred to as “lobbying”) are 

permitted, lobbyists may be subject to both federal and state registration, reporting, and financial 

disclosure requirements. Directors must consult with General Counsel before engaging in any 

lobbying activity. Directors may have long-established personal relationships with legislative and 

executive branch officers, employees, elected officials, or their immediate family members. If a 

Director has an established personal friendship, the Director may want to consider reviewing his 

or her situation with General Counsel. It is important to note that it is not enough that the Director 

merely document reciprocity in the Director’s personal relationship to deter any questions of 

inappropriate behavior by the Director, the Director’s friend, or Calista. In addition, the totality of 

the circumstances (length and nature of friendship, “but for” test, personal payment of gift, etc.) 

must be considered. Furthermore, certain gifts between personal friends may require Board 

approval. 

7. Discrimination/Harassment 

Calista is committed to human dignity, the protection of its employees, the creation of a 

positive work environment, and will not tolerate any form of discrimination or harassment. Subject 

to 43 U.S.C. § 1626(g), Directors shall not engage in any unlawful discrimination against 

employees or other Directors for any reason, including on matters relating to race, color, 

religion/creed, sex, national origin, age, disability, marital status, veteran status, pregnancy, sexual 

orientation, gender identity, transgender status, genetic information, citizenship, or other protected 

status. Directors shall not engage in discrimination or harassment of other Directors or any 

employee, shareholder, guest, vendor, or invitee of Calista. “Harassment” and “discrimination” 

include any unreasonable, repeated, or inappropriate verbal, sexual, or physical conduct (1) where 

such conduct has the purpose or effect of unreasonably interfering with a person’s work 

performance or creating an intimidating, hostile, or offensive work environment; (2) submission 

to such conduct is made either explicitly or implicitly a term or condition of an individual’s 

employment; or (3) an employee’s submission to or rejection of such conduct is used as a basis for 

employment decisions affecting the employee. 

Examples of sexual and other harassment include, but are not limited to, unwelcome sexual 

advances, favors, and physical contact; offensive and hostile behavior; slurs, jokes, comments, 

objects, and, pictures, whether verbal or non-verbal, printed or electronic, whether in English, 

Yup’ik, or any other language. 

8. Self-Evaluation 

To be most effective in providing the corporate leadership required to make Calista a 

success, the Board must engage in a regular process of evaluating how it is functioning; how 

effective it is at setting corporate policies, goals, and objectives; and how it is working to make 

Calista’s Vision Statement, Mission Statement, and strategic plan a reality. At least once a year, 

the Board shall conduct a self-evaluation to make sure it is being as effective as possible. The 

purpose of the evaluation is to be certain that the Board is fulfilling its function of providing 

effective leadership, setting policy, monitoring the performance of management, and that the 

Board is effectively representing shareholders. Some factors which Directors may wish to consider 

are listed on Attachment C to this Code. 
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The evaluation process should be done in a professional and business-like fashion and 

personal attacks or criticism should be avoided. 

In conducting this self-evaluation, each Director may be asked to carefully evaluate his or 

her own performance, the performance of other Directors, the performance of the Board as whole, 

and the performance of Board committees. Evaluations should be done with an eye toward changes 

or improvements which could be made to ensure that adequate information, in an understandable 

format, is provided to the Board, and that meetings are conducted in a way which promotes open 

and effective Board discussion of options. This Board practice is intended to lead to appropriate 

and logical business decisions with a consensus on general corporate goals and objectives. In turn, 

the decisions of the Board are appropriately communicated to management and shareholders and 

ensures that management complies with Board direction, and that the Board otherwise functions 

effectively. After the Directors have each engaged in such self-evaluation, the Board as group 

should also evaluate changes or improvements which Directors feel need to be made. 

9. Litigation 

Particular problems arise when a Director, individually or as a director or officer of another 

corporation, participates in litigation against Calista. While Calista does not and could not take 

away the right of a Director to seek a judicial determination of legitimate good faith disputes 

against Calista, a Director who participates in litigation against Calista must be very careful to act 

in a way that is consistent with his or her duty of loyalty. Any such Director shall not: (1) be 

permitted to participate or vote on any matter relating to the litigation; (2) make any use of private 

corporate information obtained in his or her capacity as a Director; and (3) not seek to enlarge the 

litigation beyond that which is necessary to obtain a determination of the dispute at issue. Where 

the litigation is likely to be prolonged or involves issues of importance to the Director or to Calista, 

the Director, in consultation with the Director’s own counsel, should consider whether it is 

impossible to comply with the duties of a Calista Director and consider resigning as a Director. 

10. Drug, Alcohol, and Tobacco Use 

Calista is deeply committed to maintaining a drug- and alcohol-free workplace for 

everyone’s safety and protection. The use, sale, possession, manufacture, dispensing, or 

distribution of illegal drugs or controlled substances, when connected to the conduct of business 

and the work environment, threatens the safety of Calista and its employees. As a result, the 

possession or use of illegal drugs by any person on Calista premises or during working hours, 

including break or meal periods, is not allowed. Working under the influence of illegal drugs is 

strictly prohibited. 

Calista prohibits the use of alcohol during regular business working hours (or a particular 

Director’s regular business working hours as the case may be). In no event should any Director or 

employee be under the influence of alcohol during regular business working hours while on duty 

at the workplace. For purposes of this Code, “workplace” is defined as any Calista office worksite, 

client site or office, or any other office or site where Calista personnel engage in work-related 

activities. 
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Calista retains the right to search any and all Calista property at any time and to use drug 

and alcohol testing to monitor compliance with these rules. Smoking is prohibited in Calista offices 

and buildings. 

11. Compliance with Law and Federal Contracting Rules 

It is Calista’s policy to comply with all laws governing its business operations including 

all rules and regulations applicable to federal contracts performed by its subsidiaries. All Directors 

shall act in compliance with all laws and regulations and shall immediately report to the Board 

Chair (or Vice Chair if the allegation involves the Chair) and General Counsel if they believe 

Calista, any Director, officer, or employee of Calista is operating in violation of any law, 

regulation, or applicable code(s) including those federal contracting rules applicable to Calista’s 

subsidiaries. 

Directors should promote ethical behavior and should take steps to ensure that Calista: (1) 

encourages employees to talk to supervisors, managers, or other appropriate personnel when in 

doubt about the best course of action in a particular situation; (2) encourages employees to report 

violations of laws, rules, regulations, or applicable code(s) to appropriate personnel or through use 

of the Employee Hotline, where available; and (3) informs employees that Calista will not allow 

retaliation for such reports. 

12. Director Participation 

Calista is best served by Directors who actively participate in the Corporation. Attendance 

and participation at Board and committee meetings, workshops, retreats, and training sessions are 

essential to ensure that Directors remain informed about corporate affairs and participate in Board 

discussions and decisions. This section describes Director attendance expectations and 

differentiates between excused and unexcused absences. 

In order to effectively carry out a Director’s Duty of Care, attendance and participation at 

Board and committee meetings, conference calls, workshops, retreats, and training sessions is 

mandatory unless excused in writing by the Board Chair. A Director may attend either in person 

or via conference call/electronic meeting technology. A Director that is not able to attend and 

participate at a scheduled Board or committee meeting, workshop, retreat, or training session must 

notify the Board Chair in writing at the earliest opportunity.2 An unexcused absence can subject 

the Director to discipline and/or sanctions under this Code. 

In order for the absence to be considered excused, a Director must timely notify the Board Chair 

in writing, stating the reasons for the Director’s inability to attend and participate. The Board Chair 

will evaluate the reasonableness of the excuse and determine whether the absence should be 

excused. An absence will be deemed unexcused when a Director does not timely notify the Chair 

in writing before his or her absence unless the circumstances make it unreasonable to expect such 

notification. The Chair, in turn, shall notify the Director in writing if the absence is excused or 

unexcused. If the Director disagrees with the Chair’s determination, the Director may elevate the 

determination of whether the absence is excused to the Corporate Governance, Compensation & 
                                                           
2 For purposes of this Section 12, “notify in writing” shall mean written notice sent via U.S. Mail, 

facsimile, or email. 
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Employee Committee, with an appeal to the full Board, whose decision shall be final. The Board, 

acting as a majority, shall determine, based on the information before it, whether an absence is 

deemed excused or unexcused, and impose appropriate sanctions, if any. Such determinations may 

be made before, or at the time of the absence, or at the next scheduled Board meeting. Any 

applicable sanctions shall be determined in accordance with Sections 13 and 14 below. 

The failure to attend any of the below (whether excused or unexcused) shall constitute 

gross neglect of duty and shall be a basis to seek removal of a Director from office under Section 

14(b)(viii) below, and result in automatic sanctions under Section 14(a), in addition to any other 

sanctions which may be imposed: 

(1) three consecutive meetings, workshops, retreats, or training sessions of the Board or a 

committee in a period of more than 21 days; or 

(2) two consecutive meetings, workshops, retreats, or training sessions of the Board or a 

committee in a period of more than 14 days, where the Director did not notify the Chair of his or 

her absence before the event; or, 

(3) one-third of the total number of meetings, workshops, retreats, or training sessions of 

the Board or a committee in a twelve-month period. 

Neglect of Duty also includes a failure to consistently respond to emails or telephone calls 

requesting input from the Director, lack of follow‐through on assignments, including failure to 

submit requested reports and/or lack of attendance and participation overall in the activities of the 

Board or committees, and may subject the Director to the Disciplinary Procedures and sanctions 

in Sections 13 and 14 of this Code. 

In accordance with State of Alaska proxy regulations, Calista must include in proxy 

statements each Director’s actual meeting attendance, by percentage. If a Director misses 15 

minutes or more of a Board or committee meeting, that Director will be marked absent and 

calculated as absent for that portion of that meeting. It is ultimately up to the Board Chair whether 

a Director is marked as excused or unexcused, subject to the state proxy mandate that the Chair’s 

determination may not be materially inaccurate. For each meeting, the recording secretary will 

track and sign an attendance spreadsheet, for calculation of the total overall percentage of required 

Board and committee meeting attendance. The official meeting minutes will note Director arrival 

and departure times, if Directors arrive after the meeting starts or leave before it adjourns. The 

official meeting minutes will note any absence during roll calls and votes on Resolutions and 

Motions and will note whether those absences are excused or unexcused. 

13. Disciplinary Procedures 

A Director or former Director who is alleged to have violated this Code (“Respondent”) is 

subject to the following disciplinary procedures.  

Deliveries in this Section may be made in person, by certified mail return receipt requested, 

facsimile, or email with evidence of receipt. If deliveries are to be made to or by the Board Chair 

or Corporate Governance, Compensation & Employee Committee (“Committee”) Chair, but the 

allegations involve that person, they should be delivered to or by the Board Vice Chair or 

Committee Vice Chair, as applicable. 
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a. Individual Allegations. Allegations from an individual that a Director has violated 

this Code must be put in writing, signed, and dated by the person making the allegations 

(“Complainant”). The allegations must be sent to the Board Chair. Upon receipt, the Board Chair 

must send a copy to the Respondent, General Counsel, and Committee Chair. 

b. Committee Concerns Regarding Possible Code Violations. The Committee may 

also raise concerns that a Director may have violated this Code. The Committee shall put its 

allegations in writing and deliver them to the Respondent, General Counsel, and Board Chair. 

c. General Counsel’s Initial Determination. Whether the allegations are raised by an 

individual or the Committee itself, the General Counsel will make an initial written determination 

of whether, assuming all facts alleged are true, the conduct alleged could constitute a violation of 

this Code. General Counsel may consult with outside counsel in making this determination and/or 

refer the determination to outside counsel. 

If the General Counsel determines that a Director may have violated this Code, then the 

allegations shall be referred to the Committee for investigation and determination of whether a 

violation has occurred. If the General Counsel determines that, even if all the facts alleged are true, 

there could be no violation of this Code, then the General Counsel shall inform the Complainant 

(if applicable), the Committee, and the Respondent that no further action will be taken. The 

determination shall be sent to the Complainant (if applicable), Respondent, Board Chair, and 

Committee Chair. 

The Respondent or Complainant or Committee, as the case may be, may appeal this 

decision to outside independent counsel in writing, which appeal is sent to the Respondent or 

Complainant, as applicable, General Counsel, Board Chair, and Committee Chair. The appeal must 

be sent within 10 business days after receipt of General Counsel’s determination. The appeal must 

assume all facts as alleged are true; the limited issue on appeal is whether, assuming all facts are 

true, could the alleged facts constitute a violation of this Code, such that the matter should be 

referred to the Committee for investigation and determination of whether a violation has occurred. 

Considering the written allegations, General Counsel’s written determination, and the 

appeal, independent counsel will make its own written determination whether, assuming all facts 

as alleged are true, the conduct alleged could constitute a violation of this Code. This written 

determination must be made within 10 business days of receipt of the appeal. The determination 

shall be sent to the Complainant (if applicable), the Respondent, General Counsel, Board Chair, 

and the Committee. If independent counsel determines that a Director may have violated this Code, 

then the allegations shall be referred to the Committee for investigation. If independent counsel 

determines that, even if all the facts alleged are true, there is no violation of this Code, no further 

action will be taken on those allegations. 

d. If the General Counsel or independent counsel finds that there could be a violation 

of the Code, the Respondent shall be notified that he or she shall have 10 business days from 

receipt of the allegations to respond in writing. The response must be delivered to the Committee 

Chair, with a copy to General Counsel. 
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e. Committee Determinations. The Committee will meet as soon as practicable to 

review the allegations, General Counsel’s and/or independent counsel’s determination, any appeal 

from General’s Counsel’s determination, and Respondent’s response. The Committee may in its 

discretion schedule a hearing to hear testimony from the Complainant, Respondent, and any other 

witness, or otherwise gather additional information, which includes directing General Counsel to 

gather additional information. The Complainant and Respondent may be represented by an 

attorney at the hearing and call witnesses or provide other evidence to the Committee. Neither an 

individual Complainant nor the Respondent shall participate in any deliberations or voting of the 

Committee. Members of the Committee are not disqualified from participating in any deliberations 

or voting of the Committee where a determination relates to allegations originating from the 

Committee. Within 21 days after receiving the Respondent’s response or the conclusion of the 

hearing or other investigation, as the case may be, the Committee shall prepare a written 

determination, including any sanctions. The Committee’s determination must be delivered to the 

Respondent, Complainant, General Counsel, and Board Chair. The Respondent shall also receive 

a copy of any investigation report. 

The Committee may also refer the investigation of facts and/or determination of whether a 

Code violation occurred to an independent investigator or counsel. 

f. The Respondent shall have 10 business days from receipt of the Committee’s 

determination to respond in writing to the Committee Chair, with a copy to General Counsel, 

accepting or rejecting the Committee’s determination. If the Respondent accepts the Committee’s 

determination, the Committee shall implement its sanctions, if any, and shall report the matter and 

outcome to the Board. If the Respondent does not timely provide written acceptance or rejection 

of the Committee’s determination, acceptance is presumed. 

g. Appeals to the Board. If the Respondent timely rejects the Committee’s 

determination, the full Board shall consider the matter at its next regularly-scheduled meeting or 

at a special meeting. In considering the matter, the Board shall review the materials considered by 

the Committee as well as any supplementary material or other oral or written evidence the 

Complainant, Respondent, or the Committee may wish to provide. The Complainant and 

Respondent may be represented by attorneys. Neither an individual Complainant nor the 

Respondent shall participate in any deliberations or voting of the Board. Members of the 

Committee are not disqualified from participating in any deliberations or voting of the Board 

where a determination relates to allegations raised by and/or adjudicated by the Committee. The 

Board shall issue a final written decision, including any sanctions, within 10 business days after 

the Board meeting. The decision shall be delivered to the Complainant (if applicable), Respondent, 

and General Counsel. The Respondent shall also receive a copy of any investigation report. 

There shall be no appeal from the Board’s final decision. 

h. Except as otherwise provided in Calista’s Bylaws, applicable law, best practices, or 

this Code, the fact that there is a Committee investigation and any Committee or Board action shall 

be held confidential unless and until the Committee or Board, as applicable, determines otherwise. 

The facts that are the subject of the investigation are not made confidential by virtue of the 

Committee or Board review and determination process. 
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i. A Director who files allegations of Code violations against other Directors that are 

determined to be generally frivolous in nature shall be subject to these Disciplinary Procedures 

and sanctions, including, without limitation, actual attorney’s fees and costs. 

j. The failure and/or refusal of a Director to accept delivery of a Complaint or other 

communications from the Committee or Board shall not prevent the Committee or Board from 

taking any action against such Director. 

14. Sanctions 

a. Automatic Sanctions 

If a Director (1) fails to comply with any required disclosures of conflicts of interest, (2) 

fails to agree publicly and in writing to comply with this Code, or (3) violates the meeting 

attendance requirements of Section 12 which would constitute gross neglect, that Director shall be 

ineligible to receive any meeting fees, corporate benefits, or compensation to which the Director 

is otherwise eligible as a Director during the period of such failure, or in the case of the failure to 

attend three consecutive meetings, for so long as is determined by the Committee or Board, as 

applicable, under the Disciplinary Procedures. Once the Director’s failure has been cured, or in the 

case of the failure to attend three consecutive meetings, once the Committee or Board, as 

applicable, has reinstated the right to receive stipends, benefits, and compensation, the Director 

shall again become eligible for all forms of compensation for which the Director is eligible. 

However, the Director shall not be compensated for the period of ineligibility. 

b. Discretionary Sanctions 

A Director who has been found to have violated this Code shall be subject to any or all of 

the following sanctions as determined by the Committee, or the Board solely on appeal: 

i. Private reprimand; 

i. Public censure and disclosure of the violation and sanctions; 

ii. Cessation of eligibility to receive Director stipend and/or mileage reimbursement; 

iii. Cessation of corporate benefits or compensation, if any, payable to Directors in 

their roles as Directors; 

iv. Request that the subject Director resign as a Director; 

v. To the extent permitted by law or Calista’s Bylaws, loss of indemnification from 

the Corporation; 

vi. Request that the subject Director pay for damages, including, without limitation, 

actual attorney’s fees and costs, caused by his or her breach of this Code or deduction of such 

damages from his or her Board compensation; 
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vii. Commencement of lawsuit against the Director or former Director for injunctive 

relief or for damages caused by breach of this Code; and/or 

viii. The Corporation’s pursuit of the removal of the Director in accordance with 

applicable law or as provided in the Bylaws. 

The Committee, or Board, on appeal, shall establish the appropriate sanction and the 

duration of that sanction in each instance of a violation of this Code. The Committee or Board, 

solely on appeal, may select any sanction listed above, or others deemed appropriate, without 

regard to whether other lesser sanctions have been imposed or considered. In determining the 

sanctions, the following factors, as well as others, may be considered: the seriousness of the 

infraction and the expected harm to the reputation or finances of the corporation that has resulted, 

its likelihood of repetition, prior violations by the subject Director or others, whether the subject 

Director or his or her Relatives personally profited from the violation, the Director’s willingness 

to disclose the conduct, and the Director’s efforts to mitigate the harm cause by any such violation. 

15. Waiver of Code 

The Board may consider granting a waiver of this Code only in extraordinary 

circumstances. A waiver will be granted when a conflict of interest or other situation arises for 

which the Board, with input from General Counsel, determines that a waiver is necessary or 

appropriate. Only the Board, with input from General Counsel, may grant such a waiver, and any 

such waiver must be disclosed to Calista’s shareholders at the earliest practicable time. 

16.  Statement of Understanding 

I certify that I have received, read, and understand this Code. I understand that Calista may change 

the Code and policies, practices, and procedures. 

 

 

 

_______________________________________  _____________________ 

Signature        Date  

_______________________________________ 

Printed Name 
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ATTACHMENT A – Duty of Care 

Some non-exclusive examples of what the Duty of Care requires of a Director: 

 Perform his or her duties in good faith, in what the Director believes is in the best interests 

of Calista, and with the care expected of a prudent person engaged in similar activities; 

 Attend and participate regularly at Board and committee meetings, conference calls, 

workshops, retreats, and training sessions; 

 Comply with all applicable laws, regulations, and corporate policies; 

 Review and, if necessary, ask reasonable questions about important matters requiring 

Board action; 

 Timely read all material distributed to the Board; 

 Keep informed of work delegated to committees and serve usefully when assigned to 

committees; 

 Question information provided to the Board where the validity of the information is subject 

to doubt; 

 Participate in Board and committee discussions and contribute usefully to the analysis of 

proposals which come before the Board or committees; 

 Respect the boundaries between the Board’s role in policy development and oversight and 

Management’s role in the implementation of Board policy; and 

 Act in good faith in making decisions guided by honest and fair business judgment. 
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ATTACHMENT B – Duty of Loyalty 

Some non-exclusive examples of what the Duty of Loyalty requires of a Director: 

 Never use his or her position on the Board or a committee to make a personal profit; 

 Disclose personal interest before Board or committee action on transactions involving real 

or apparent conflicts of interest or personal advantage in the transaction; 

 Abstain from voting on actions where the Director has a conflict of interest; 

 Other than serving on the Board of a village corporation in the Calista region or as an 

employee, officer, or Director of an entity in which Calista has a business interest, not serve 

on the Board of, or act as an employee or officer of a business in competition with Calista; 

 See that conflicting interests are recognized and treated objectively; 

 Be concerned that all shareholders are dealt with fairly; 

 Inform Calista of corporate business opportunities appropriate for the corporation before 

pursuing them personally; 

 Protect the confidentiality of information received; and 

 Does not use information gained while serving on the Board to personal advantage. 
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ATTACHMENT C – Director Evaluation Checklist 

Some of the issues to be considered during Evaluation of Directors: 

Board Meetings 

a. Do Directors attend Board and committee meetings? 

b. Do Directors arrive on time? 

c. Do Directors stick to the agenda? 

d. Do Directors come prepared for the discussion of agenda items? 

e. Do Directors help the Board Chair run effective meetings? 

f. Do Directors listen to other Directors and build on others’ comments? 

d. Do Directors view failure as education? 

 

Decision-Making 

a. Do Directors complement ideas and not change the focus to meet their own needs? 

b. Do Directors keep an open mind, ask lots of questions, learn from prior decisions? 

C. Do Directors recognize their personal decision-making bias? 

d. When making a decision affecting others, do Directors share the reasoning behind the 

decision? 

e. Do Directors overcome fear of change and never burn bridges? 

Management Evaluation 

a. Do Directors establish and communicate performance standards for management? 

b. Do Directors regularly participate in evaluation of President/CEO and other management? 

c.  Do Directors fairly evaluate performance based on those communicated performance 

standards? 

d. Do Directors suggest changes/improvements which can improve performance? 

 

Monitoring Financial Performance 

a. Do Directors understand the key financial statements? 

i. Balance Sheet? 

ii. Income Statement? 

iii.  Cash Flow Statement? 

iv. Statement of Retained Earnings? 

b. Do Directors read the auditor's letter? 

c. Is the audit clean, i.e., in conformance to generally accepted accounting standards 

(GAAP)? 

 

Legal Obligations 

a. Do Directors generally adhere to the duty of care, duty of loyalty, follow Articles, Bylaws 

and the Code of Business Ethics and Conduct for Directors? 

b. Do Directors make certain Calista complies with laws and regulations? 

c. Do Directors accept and meet the fiduciary responsibility of directorship? 
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Training/Improvement 

a. Do Directors expand knowledge by attending board workshops, retreats, and training 

sessions? 

b. Do Directors request additional information when needed to make a good decision? 

c. Do Directors refer, rely upon, and follow the strategic plan? 

d. Do Directors assess and work on team building? 

 

Community Service 

a. Are Directors involved in community service? 

i. Unpaid public service in their community, i.e. city councils, etc.? 

ii. Other policy organizations (profit and nonprofit) consistent with duties to Calista? 

 

Assessment 

a. Do Directors, during appraisal of Directors’ performance, maintain credibility, avoid 

personal attacks, and remain professional? 

b. Do Directors foster and create a culture of teamwork and loyalty to Calista? 

c. Do Directors approach the self-assessment process as an opportunity to improve 

performance? 

d. Do Directors focus on behaviors, not personalities or inference? 

e. Do Directors conclude with a clear understanding of what was discussed and what will 

change? 
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December 15, 2017 
 
 
VIA U.S. FIRST CLASS MAIL AND 
CERTIFIED MAIL/RETURN RECEIPT REQUESTED 
 
Wayne Don 
12717 Crested Butte Drive 
Eagle River, AK  99577 
 

 Re:  Notice of Allegations and Opportunity to Respond re: Calista Code of Conduct 
Violations 

   
Dear Mr. Don: 

As you are aware, it came to the attention of the Calista Corporation Corporate 
Governance, Employee & Compensation Committee (“Governance Committee”) that you, in your 
capacity as Board Chair and member of the Calista Corporation Board of Directors, may have 
engaged in misconduct in violation of  Calista Corporation’s Code of Business Ethics and Conduct 
for Directors (“Code of Conduct”).  Specifically, it came to the attention of the Governance 
Committee that you may have violated Section 3 of the Code of Conduct, which provides, among 
other matters, that “Individual Directors do not have direct hiring or disciplinary authority over 
any Calista employees,” as well as Attachment A (Duty of Care) of the Code of Conduct, which 
requires a Director to “Respect the boundaries between the Board’s role in policy development 
and oversight and Management’s role in the implementation of Board policy.” 

 
More specifically, the Governance Committee has been informed that you: (1) improperly 

engaged in communications with and issued directive to the President/CEO’s staff, including in-
house attorneys and human resources employees, as well as Calista Corporation’s outside counsel, 
Jamie Linxwiler, and Renea Saade, a third-party investigator, in connection with an internal 
investigation into an employment matter; (2) without board authority to do so, took it upon yourself 
to initiate an inquiry into activities of the President/CEO in connection with the internal 
investigation; and (3) improperly, and without Board authority, issued directives to the 
President/CEO and threatened that if he did not comply with your mandates that you would 
broaden the scope of your unsanctioned investigation into the President/CEO’s actions. 

 
Pursuant to Section 13.b. of the Code of Conduct, the Governance Committee is authorized 

to raise concerns that a Director may have violated the Code of Conduct, in which case, the 
Governance Committee is to put its concerns in writing and deliver them to the Director whose 
conduct may have violated the Code of Conduct.  During its meeting on December 5, 2017, the 
Governance Committee resolved, in accordance with Section 13 of the Code of Conduct, that a 
copy of the enclosed resolution, setting out the alleged violations of the Code of Conduct by you, 
be delivered to: (a) Mr. Wayne Don (the “Respondent”); (b) Holland & Knight LLP, as Outside 
Counsel (in the place of the Acting General Counsel, who is a witness); and (c) the Board Vice 
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Wayne Don 
December 15, 2017 
Page 2 
 
 
Chair (in the place of the Board Chair, who is the Respondent), for further action in accordance 
with policies and procedures set out in Section 13 of the Code of Conduct. 

 
Holland & Knight, Outside Counsel, has determined that, assuming the allegations against 

you to be true, your actions described above and in the attached resolution violate the Code of 
Conduct.  Therefore, pursuant to Section 13.d. of the Code of Conduct, you have ten (10) business 
days from the day you receive this letter to respond, in writing, to these allegations.   

 
Should you elect to submit a response, you must deliver it to me with a copy to Holland & 

Knight LLP, Attn:  Walter Featherly (walter.featherly@hklaw.com).  Please also send a copy to 
Paul George Guy, Vice Chair of the Calista Corporation Board of Directors.  In addition to a 
written narrative, the Governance Committee requests that any response you choose to submit 
include the names of those with whom you have spoken about the George Owletuck matter and 
copies of all documents, including notes, papers, emails, and text messages that you may have 
exchanged with those persons. 

 
Finally, please provide written responses to the questions raised by Calista President/CEO 

Andrew Guy in his letter to you dated December 1, 2017, and provide copies of your written 
responses to Andrew Guy, Walter Featherly, Paul George Guy, and me.  Thank you for your 
attention to this important matter. 

 
Sincerely yours, 

CALISTA CORPORATION CORPORATE  
GOVERNANCE, EMPLOYEE &  
COMPENSATION COMMITTEE 
 
 
 
Willie Kasayulie 
Committee Chair 
 
Enclosure:  Calista Governance Committee Resolution 17-07 
 
cc: Paul George Guy, Board Vice Chair (via e-mail) 
 
 
 

#54687010_v3 
Kasayulie Exhibit 7, Page 2 of 2





Kasayulie Exhibit 9, Page 1 of 3



Kasayulie Exhibit 9, Page 2 of 3



Kasayulie Exhibit 9, Page 3 of 3



Kasayulie Exhibit 10, Page 1 of 2



Kasayulie Exhibit 10, Page 2 of 2



Kasayulie Exhibit 11, Page 1 of 2



Kasayulie Exhibit 11, Page 2 of 2



 (/)

FOR IMMEDIATE RELEASE

April 26, 2018

Calista Board Censures Director Don

(Anchorage, Alaska) – The Calista Corporation Board of Directors has voted to publicly 
censure Director Wayne Don. This followed an extensive investigation by the Corporate 
Governance, Employee, and Compensation Committee (Governance Committee), which 
unanimously determined that Mr. Don committed various violations of his statutory 
fiduciary duties of care and loyalty as a director and of Calista’s Code of Conduct for 
Directors (http://www.calistacorp.com/business/leadership/board-directors/code-of-
business-ethics-and-conduct-for-directors-2018april/).

Specifically, the Governance Committee determined that Don improperly engaged in 
communications with and issued directives to Calista employees and consultants, 
interfered with Calista’s investigation and handling of an employment matter, and 
improperly, and without Board authority, issued directives and threats to Calista’s 
president/CEO.

Don appealed the ruling of the Governance Committee to the Calista Board of Directors. 
He was represented by his own attorney during an extensive hearing. The Board rejected 
his appeal, finding that it lacked merit. The Board then imposed the following sanctions 
against Don as recommended by the Governance Committee:

Search Search...

 (https://www.facebook.com/CalistaCorporation/) (https://twitter.com/calistacorp)

SHAREHOLDERS BUSINESS PUBLICATIONS EMPLOYMENT LANDS

Page 1 of 2Board Censures Director Don - Calista Corporation

5/8/2018http://www.calistacorp.com/news/board-censures-director-don/
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• The Board removed Mr. Don from his position as Chair of the Board of Directors;
• The Board requested Mr. Don to resign from his position as a member of the Board of 

Directors of Calista Corporation;
• The Board directed that, in the event Mr. Don failed or refused to resign from his 

position as a director, Mr. Don be publicly censured for his misconduct;
• The Board removed Mr. Don from his position on all Calista Board Committees, 

including, but not limited to, the audit and finance committee; and
• The Board suspended the payment to Mr. Don of Board stipends for a period of three 

months, which is approximately equivalent to the outside counsel fees incurred by 
Calista as a result of Director Don’s misconduct

By letter dated April 10, 2018, Mr. Don refused to resign from his position on the Calista 
Board of Directors. Due to Mr. Don’s refusal to resign as a director, the Board adopted this 
public censure at the Board’s regular meeting on April 24, 2018.

Paul “George” Guy

Chair, Calista Corporation Board of Directors

© 2018 Calista Corporation | 5015 BUSINESS PARK BLVD, STE 3000, ANCHORAGE, 
ALASKA 99503 | PRIVACY POLICY (/employment/privacy-policy/) | CONTACT US

(/contact-us) | PHONE: (907) 275-2800 (tel:(907)275-2800) | FAX: (907) 275-2919 | TOLL 
FREE: (800) 277-5516 (+tel:(800)277-5516)
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In the coming days you will see a press release endorsed by a 
slim majority of the Calista board of directors who initiated 
action to remove me as the Chairman of the Board and issue 
sanctions and a public censure.
The sanctions and censure allege “misconduct” and violations 
of the director code of ethics. I deny any wrongdoing or 
conduct that is anything other than professional and 
consistent with the director code of ethics. I have devoted my 
life to our great country as a soldier and on three occasions 
been deployed to a hazardous fire zone, the last time in 2009-
2010 in Afghanistan. I have devoted myself to service, living by 
rules and a set of values, which guide my personal and 
professional conduct. Those values are Loyalty, Duty, Respect, 
Selfless Service, Honor, Integrity and Personal Courage. I 
believe in these values so much that I have been, and am 
willing to sacrifice my life for them and in defense of them. The 
suggestion that I violated the code of ethics is baseless and 
instead a result of a biased and flawed process driven by a slim
majority of the board.
I have served my village corporation for the last 14 years, 11 as 
the Chairman of the Board. I spent over 20 years in uniform 
and in service to our country abiding by the rules and a set of 
values that are considered honorable. These values are 
consistent with what our society expects as the highest form of 
moral, ethical and personal conduct. These values are absent 
in some organizations as witnessed by the #me too movement 
and the very public lapses in judgment and basic respect for 
people demonstrated by some people in positions of power 
and influence across the country. Holding people accountable 
for these transgressions validates the values that I have laid 
out as what I stand for personally and professionally and what 
we should all expect.
Many of you have expressed a tremendous amount of support 
for me personally over the last couple of months. I am grateful 
for your continued support, prayers and encouragement to 
continue to serve you. As shareholders, I encourage you to 
demand accountability and transparency. You have my 
absolute guarantee that I will fight and stand up for Loyalty, 
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Duty, Respect, Selfless Service, Honor, Integrity and Personal 
Courage regardless of the consequences.
-Wayne Don
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Afternoon Delight
KYUK AM

Calista Director Colonel Wayne Don Denies
Allegations Against Him
By TERESA COTSIRILOS (/PEOPLE/TERESA-COTSIRILOS) •  MAY 1, 2018

Tweet (http://twitter.com/intent/tweet?

url=http%3A%2F%2Fwww.bit.ly%2F2KuxzqD&text=Calista%20Director%20Colonel%20Wayne%20Don%20Denies%20Allegations%2
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Email (mailto:?

subject=Calista%20Director%20Colonel%20Wayne%20Don%20Denies%20Allegations%20Against%20Him&body=http%3A%2F%2Fw



The Calista Regional Native Corporation is trying to
get rid of its former chairman, and it’s not entirely
clear why.

 
In a press release last week, Calista’s Board of Directors accused Colonel Wayne Don of interfering with
an internal investigation, improperly issuing orders to Calista employees, and threatening Calista CEO
Andrew Guy. They voted to publicly censure him last week.

5:37

Listen

(http://mediad.publicbroadcasting.net/p/kyuk/ les/styles/x_large/public/201805/35761497692_19b4013d2

Alaska Army National Guard Col. Wayne Don pledges the Oath of

Of ce after being promoted to full colonel on July 14, 2017.

CREDIT SGT. DAVID BEDARD / COURTESY OF U.S. ARMY

Donate (http://bit.ly/2h68Ycl) (/)
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The allegations came as a surprise to many of Don’s supporters. Born and raised in Mekoryuk, Don is a
well-respected colonel in the Alaska Army National Guard. For his part, Don says that none of the three
allegations against him actually happened, which is why he won’t resign.

"Why would somebody subject themselves to this when they otherwise had a positive, very good
reputation?" said Don. "Other than the fact of my convictions and my sense of service."

Don and his attorney tell a very different story, one that involves the Me Too Movement and a CEO’s slow
response. In 2017, when Don was still serving as the board’s Chairman, he says that Calista was
conducting an internal investigation of one of its employees. Don would not elaborate on the nature of
that investigation, but his attorney Sam Fortier did.

"An employee had engaged in, basically, a rather signi cant 'me too' moment. In fact, a series of moments,"
said Fortier. He said that the unnamed Calista employee had repeatedly sexually harassed a woman who
worked for a potential Calista vendor. The woman reported it to CEO Andrew Guy in August 2017.
Calista’s employee policies require leadership to respond immediately to allegations like this, but Fortier
says that nothing happened.

The woman reported the harassment again a few weeks later, this time to Calista’s Human Resources
Department, and Calista promptly launched an internal investigation. Fortier said that a few members of
Calista’s middle management were concerned about Andrew Guy’s failure to respond the woman’s rst
complaint, and Don said that they approached him with their concerns.

"There are speci c provisions within the employee handbook which allow employees to come directly to
the chairman of the board if there is an issue that involves the president," he said.

Don said that he did not interfere with Calista’s internal investigation, like the board claims, or give any
employees directives that he shouldn’t have. The investigation wrapped up in November 2017, and Fortier
said the corporation found that their employee had repeatedly sexually harassed the woman. They quickly

red him.

Toward the end of November, Don organized a board meeting of his own to discuss CEO Andrew Guy’s
failure to act on the woman’s complaints. That meeting is at the center of the board’s allegation that Don
threatened Guy. His attorney, Fortier, said that didn’t happen. Instead, he says that Don contacted Guy
before the meeting on the advice of two different attorneys that he’d consulted. A few of the employees
who had originally talked to Don about the CEO's lack of response to the initial complaint were worried
about getting red; Don advised Guy not to retaliate against them.

The board meeting Don called was surprisingly short. Right after it started, Fortier said that one board
member made a "motion to adjourn." Another board member seconded it, and in accordance with Calista’s
protocols, that brought the meeting to a standstill. Andrew Guy’s alleged failure to report sexual
harassment was never discussed.
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Over the next few months, Don said that he started noticing tension among his fellow board members.
Then Calista’s Governance Committee unanimously decided that Don had reneged on his duties as a
board member. The committee is comprised of Don's fellow board members, and its members are Earl
Samuelson Sr., Willie Kasayulie, Paul George Guy, Johnny Evan, and Robert L. Beans.

In March, the board narrowly voted, six-to- ve, to remove Wayne Don from his chairmanship and
recommended that he resign.

Don’s attorney claims that these attempts to push Don out are entirely political and made by board
members allied with Andrew Guy. "Wayne has been cruci ed in order to try to maintain a sense of dignity
and order within Calista," he said. "[He] did everything you’re supposed to do in compliance with your

duciary duties and more, and this is what he gets for it."

This wouldn’t be the rst time that Calista's leadership was shaken by sexual harassment allegations. In
2010, a former Calista employee led a lawsuit against both Calista and its former CEO, Matthew Nicolai,
who she accused of sexually harassing her. Calista red Nicolai for this behavior that same year. Andrew
Guy is his successor.

In an interview with KYUK, Calista spokesperson Thom Leonard said that he had no knowledge of the
speci c allegations against Don, or Don’s version of the story. The corporation also released a statement
on Monday afternoon which reiterated claims that Don had acted improperly and implied that he may not
be telling the truth about what happened. It says that board members “shall not knowingly disseminate
false or misleading information.”

Despite the public censure and controversy, Wayne Don still refuses to resign from Calista’s board. "I
continue to try to serve the best I can," he said. "I have to try to put this this particular issue behind for the
shareholders’ bene t and focus on the positive things that we're charged with doing."

He said he hopes to continue to serve the Yukon-Kuskokwim Delta to the best of his ability. He is up for
reelection by Calista’s shareholders in 2019.

Correction: This article originally stated that a former Calista employee led alawsuit against Matthew Nicholai in
2016, rather than 2010. We regret the error.
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KYUK’s Theresa Cotsirilos has more. 

TC: In a press release last week Calista’s board of directors accused Colonel 

Wayne Don of interfering with an internal investigation improperly issuing 

orders to Calista employees and threatening Calista’s CEO Andrew Guy.  The 

allegations came as a surprise to many of Don’s supporters.  Born and raised 

in McCorriak(?), Don is a well-respected colonel in the Alaska Army National 

Guard.  He says all three of the allegations against him never happened, which 

is why he won't resign. 

Mr. Don: Now, why would somebody subject themselves to this when they otherwise 

have a positive very good reputation, other than the fact that, you know, my 

convictions and my sense of service and duty to when I was elected. 

TC: Here’s what Don claims actually happened.  In 2017, when Don was still 

serving as the board’s chairman he says Calista was conducting an internal 

investigation into one of its employees.  Don would not elaborate on the 

nature of that investigation, but his attorney, Sam Fortier, did. 

Mr. Fortier: An employee that engaged in basically a rather significant me-too moment, in 

fact a series of moments. 

TC: Fortier says that the Calista employee had repeatedly sexually harassed a 

woman who worked for a potential Calista vendor.  The woman reported it to 

CEO Andrew Guy in August 2017.  Calista’s employee policy - it requires 

leadership to respond immediately to allegations like this.  But Fortier says 

nothing happened.  The woman reported the harassment again a few weeks 

later, this time to Calista’s HR department, and Calista promptly launched an 

internal investigation.  But Fortier says a few members of Calista’s middle 

management were concerned about Andrew Guy’s failure to respond to the 

woman’s first complaint.  Don says that they approached him with their 

concerns. 

Mr. Don: There are specific provisions within the employee handbook which allow 

employees to come directly to the chairman of the board if there is an issue 

that involves the president. 

TC: Don says that he did not interfere with Calista’s internal investigation, like the 

board claims.  Or give employees directions that he shouldn’t have.  The 

investigation wrapped up in November 2017 and Fortier says the corporation 

found their employee had in fact repeatedly sexually harassed the woman.  

They quickly fired him.  Towards the end of November Don organized a 

board meeting of his own to discuss CEO Andrew Guy’s lack of action on the 

woman’s complaints.  That meeting is at the center of the board’s allegations 

that Don threatened Guy.  His attorney Fortier said that never happened.  

Instead he says Don contacted Guy before the meeting on the advice of two 

different attorneys he consulted.  A few of the employees who had originally 
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talked to Don about the lack of response from the CEO to the initial 

complaint, they were worried about getting fired. 

Mr. Fortier: What he really did was simply tell Andrew to maintain his status quo … 

TC: Was he telling Andrew basically don't retaliate against any of the employees 

who told me about this? 

Mr. Fortier: Who are you think may have told me about it…right. 

TC: The board meeting that Don called was short.  Really short.  Right after it 

started Fortier says that one board member made something called a motion to 

amend.  A second board member seconded it, and in accordance with Calista’s 

protocols, that basically brought the meeting to a standstill.  Andrew Guy’s 

alleged failure to report sexual harassment was never discussed.  Over the 

next few months Don said he started noticing tension amongst his fellow 

board members.  Then Calista’s governance committee unanimously decided 

that Don had reneged on his duties as a board member.  And the board 

narrowly voted six to five to remove him from his chairmanship last month.  

They recommended he resign.  Don’s attorney, Sam Fortier, claims that these 

attempts to push Wayne Don out are entirely political and made by board 

members aligned with Andrew Guy. 

Mr. Fortier: Wayne has been crucified in order to try to maintain, you know, a sense of 

dignity and order within Calista.  Wayne did everything you're supposed to do 

in compliance with fiduciary duties and more.  And this is what he gets for it. 

TC: This wouldn't be the first time Calista’s leadership was shaken by sexual 

harassment allegations.  In 2016 a former Calista employee filed a lawsuit 

against both Calista and its former CEO, Matthew Nicolai, who she accused 

of sexually harassing her.  Calista fired Nicolai for this behavior in 2010.  

Andrew Guy is his successor.  In an interview with KYUK Calista 

spokesperson Tom Leonard said he had no knowledge of the specific 

allegations against Don or of Don’s version of the story.  The corporation also 

released a statement yesterday afternoon which reiterated claims that Don had 

acted improperly and implied he may not be telling the truth about what 

happened.  It said board members “shall not knowingly disseminate false or 

misleading information.”  Despite the public censure and controversy, Wayne 

Don still refuses to resign from Calista’s board. 

Mr. Don: I continue to try to serve the best I can.  I have to.  If I’d have put this 

particular issue behind for the organization’s benefit and for the shareholders’ 

benefit and focus on the positive things that, you know, we're charged with 

doing. 

TC: He said he hopes to continue to serve the Yukon Kuskokwim Delta to the best 

of his ability.  He is up for reelection by Calista shareholders in 2019.  In 

Bethel, I’m Theresa Cotsirilos. 

#56954550_v3 
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The Truck Stop
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Attorney: Calista CEO Andrew Guy Knew About
Sexual Harassment
By TERESA COTSIRILOS (/PEOPLE/TERESA-COTSIRILOS) •  MAY 8, 2018
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Senior personnel at the Calista Regional Native
Corporation are accusing each other of misconduct,
and it’s not clear who’s telling the truth.

 
Calista’s Board of Directors claims that its former Chairman, Colonel Wayne Don, violated the Board’s
code of conduct and is now spreading misinformation about the company. Sam Fortier, Don’s attorney,
says that his client has done nothing wrong, and that he has the documents to prove it.

3:36

Listen

(http://mediad.publicbroadcasting.net/p/kyuk/ les/styles/x_large/public/201805/download.png)

Top executives at the Calista Regional Native Corporation are

accusing each other of misconduct, and it’s not clear who’s telling

the truth.

CREDIT CALISTA CORPORATION.

Donate (http://bit.ly/2h68Ycl) (/)
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Here’s one thing we know for sure: in 2017, long before former chairman Wayne Don was accused of
anything, the Calista Corporation launched an investigation into one of its employees. The unnamed
employee was accused of repeatedly sexually harassing a woman who worked at a potential Calista
vendor. Calista’s Human Resources Department got involved, and the unnamed employee was red.

According to Wayne Don's attorney, Sam Fortier, Calista CEO Andrew Guy found out about these sexual
harassment allegations weeks before Calista’s HR Department did. He says that the woman had
complained to Guy about it directly, but that Guy did nothing.

Calista’s Board of Directors has strongly denied this. In a press release last week, the board wrote that the
woman had never made a single complaint about sexual harassment to Calista’s CEO. "The person that
was harassed did not approach Andrew Guy," said Calista Communications Manager Thom Leonard.

The press release went on to accuse Wayne Don of making “defamatory” and “misleading” statements
about Calista. In an interview with KYUK last weekend, Fortier said that he and Don are sticking by what
they’ve said.

"Calista has publicly accused Mr. Don and his attorney of defamation in both statements," said Fortier.
"The truth, though, is an absolute defense, and we have spoken the truth."

Fortier says that yes, CEO Andrew Guy certainly knew about the sexual harassment allegations against
the unnamed Calista employee; the woman complained to Guy about it. Fortier says that while she might
not have used the exact words, “I’ve been sexually harassed,” she did tell Andrew Guy details.

"She did state that she'd received over 1100 text messages in a 45 day period," Fortier said. "Do the math.
That's 24 texts a day. She received a six-page love letter, a box of Victoria's Secret lingerie." Fortier also
said that the unnamed employee had visited the woman’s house, even when she told him not to come over.
"She told the President and CEO that it was a horrible experience," he said. 

How does Fortier say he knows this? There are notes from that conversation. "And they were made by Mr.
Guy," Fortier said. "He didn't disclose those notes for over two months."

Fortier says that he has a copy of CEO Andrew Guy’s notes from that conversation. They were included in
a 200-page report that the corporation issued following its investigation into the sexual harassment
committed by the unnamed employee. The report also includes exhibits, and a copy of the six-page love
letter that the woman received. Fortier added that certain records show that the unnamed Calista
employee had sexually harassed women before, and that Andrew Guy may have known about it.

According to Fortier, Don tried to address his concerns about CEO Andrew Guy’s failure to respond to
these harassment allegations. Calista’s Board of Directors is now accusing him of threatening Calista’s
CEO, interfering with an internal investigation, and other misconduct. Fortier denied those allegations on
his client's behalf. He stressed that Don did not investigate the CEO’s alleged behavior himself and was
periodically acting under the advice of Calista’s own counsel.
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Calista has a history of retaliating against employees, said Fortier, and he says that he has the records to
prove it.

Calista Communications Manager Thom Leonard and CEO Andrew Guy did not respond to KYUK's
requests for comment.
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