CALISTA CORPORATION
CODEOFBUSINESSETHICSAND CONDUCTFORDIRECTORS

EffectiveDecember 13, 2022
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1. Preamble

Calista Corporation (“Calista”) and its subsidiatitsk our proud past to a successful
future through strong corporate leadership that advocates regional unity while enhancing our
cultureandourlands. Calista&njoysaworldwidereputation fointegrity, honesty, angood faith
in all dealings. Maintaini
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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
shareholder®irectorsmustalsoputthecorporateandshareholdegoodbeforetheirownpersonal
interestOncetheBoardhasacted aDirectormay seekchangdhroughBoardaction,butshallnot
undermine public or shareholder confidence in the Board or Calista. Attachmenthiss Code
contains a partial list of requirements imposed by the Duty of Loyalty.

C. Corporate BusinesOpportunities

Directorshaveaduty to advanceCalista’sbusinessnterestsvhenthe opportunityto do so
arises Exceptasprohibitedelsewheren this Code, aDirector
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Disclosure of a conflict of interest should be promptly given to the Chair and General
Counselothatappropriateactioncanbetaken,including recusalfrom deliberationsyoting, and
chairing of applicable portions of Board or Committee meetings when necessary. In addition,
Directorsshouldnotify the ChairandGeneralCounsebeforeacceptingappontmentgo theboard
of directors or the advisory board of any public or privateld 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 contractwhich 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 Eatiste
businessanbeapprovedy theBoard,providedthat(1) the natureof therelationships 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 Calista. If any Director has a personal interest in matthish come before the Board, he or
sheshouldinsurethatinterestis fully disclosedo theBoard,thatthe Directordoesnot participate
in thedecisiononthematter,andthathis or hernon-articipationis notedin the meetingminutes.

il. Relationshipwith Competing Enterprise

Directors and Relatives shall not participate as owners, officers, or directors of any
enterprisavhichis in competitionwith Calistaexceptthatthey mayserveasdirectorsof avillage
corporation or any entity iwhich Calista haa business interest the Calista region which is in
competitionwith Calista. “In competition” meansengagedin an enterprisewhich performs
businesactivities,or buys,sells,or furnishesgoodsor servicenf asortthatmakesup atleast5%
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Code



concealment, abuse of privileged information, misrepresentation of material facts, or any other
unfair practice; (2) protect Calista’s assets, equipment, and property to ensure the efficient use of
them and to ensure that they are used for legitimate business purposes; and (3) promptly address
andrespondo issuegroperlybroughtbeforethe Board.“Property” includestangibleassetssuch

as money, physical materials, and real property, and also intangible property, such as business
reputationjntellectualproperty technologycomputeprogramsbusinesglans tradesecretsand

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.

b.
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5. Corporate Information and Confidentiality

Directors will have access to private corporate information obtained or developed in the
course ofCalista’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,
mineralprospect®r activities,or otherinformation.All privatecorporatanformationobtainedoy
aDirectorshallbeusedonly for legitimatecorpomatepurposesSuchinformationshallnotbeused
by the Directoror Relativesfor any personabenefitor gainor to harmCalistawhile the Director
servesasDirectoror afterheor sheleavesoffice. Suchinformationshallbe providedby Directors
only to thosewho havealegitimateneedfor theinformationin thenormalconductof thebusiness
of the Corporation or as otherwise may be required by law. The restriction on use of corporate
informationshallcontinueafteraDirectorleaveffice. No Directoror formerDirectorshallmake
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 confideinformation or special knowledge acquired in
connection with Calista’s busineds. 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 authoripedegallymandated. If @irector is legally
required todisclose anysuchinformation, he or she must provide the Board Chair and General
Counsel with prompt notice of such requiremerbr purposesof this Code, “confidential
information” includes all information that is createdor usedin supportof Calista business
activities,andall nonpublicinformationthatmight 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 confideniiibrmation of Calista’s partners,
subcontractors, amatherswith whom Calistadoes business.

A Director who breaches the duty of confidentiality shall be subject to the Disciplinary
Procedures and sanct®get 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 ugthlsreach.

6. Political Contributions

No Directorshallmake, authorizegr permitanycontribution, expenditur@r useof Calista
fundsor propertyfor political purposesexcept for
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evaluationis to becertainthatthe Boardis fulfilling its functionof providingeffectiveleadership,
settingpolicy, monitoringthe performancef managementnonitoring,managingandsupporting
Caliga’s risk exposure, oversight and compliance systems and Code of Conduct, and that the
Boardis effectivelyrepresentinghareholderssomefactorswhich Directorsmaywishto consider

are listed on Attachment C to this Code.

The evaluatiorprocess should be done in a professional and budikesfshion and
personal attacks or criticism should be avoided.

In conductinghis self-evaluation eachDirector may be askedo carefully evaluatehis or
herown performancethe performancef otherDirectors,the performancef theBoardaswhole,
andtheperformancef BoardcommitteesEvaluationshouldbedonewith aneyetowardchanges
or improvements which could be made to ensure that adequate information, in an understandable
format,ish
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10.  Litigation

ParticularmproblemsarisewhenaDirector,individually or asadirectoror officer of another
corporation, participates in litigation against Calista. While Calista does not and could not take
away the right of a Directaio seek a judicial determination of legitimate good faith disputes
againstCalista,aDirectorwho participatesn litigation againsiCalistamustbevery carefulto act
in a way that is consistent with his or her duty of loyalty. Any such Director shall not: (1) be
permittedto participateor voteon anymatterrelatingto thelitigation; (2) makeanyuseof 0 . 0 0 2
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(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 consecutiveneetingsworkshopsretreatsor trainingsessions of thBoardor
acommitteein aperiodof morethan14 dayswheretheDirectordid notnotify the
Chair of his or her absence before the event; or

(3) onethird of the
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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 Directorwho has been fountb haveviolatedthis Codeshall be
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17. 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 Boardijth inputfrom GeneralCounselmay grantsuchawaiver,and any
such waiver must be disclosexi@alista’s shareholders at the earliest practicable time.

18.  Statementof Understanding

| certify thatl havereceivedyead,andunderstand this Code. | understéinat Calistamaychange
the Code and policies, practices, and procedures.

Signature Date

PrintedName
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ATTACHMENT A —Duty of Care

Somenon-exclusiveexamplesof what the Duty of Care requires of a Director:

<

Performhisor herdutiesin goodfaith, in whatthe Directorbelieveds in thebestinterests
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, and encourage and
demonstrate a corporatelttwe of compliance with the highest ethical standards and
compliance with the spirit and letter of such laws, regulations and policies;

Ask reasonablguestionsaaboutimportantmattersrequiringBoardaction;
Timely readall materialdistributedto 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;

Participatean Boardandcommittee discussiorandcontributeusefullyto the analysisof
proposals that come before the Board or committees;

Be knowledgeabl@aboutthecontentandoperationof Calista’sstrategiaisk management
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ATTACHMENT B —Duty of Loyalty

Somenon-exclusiveexamplesof what the Duty of Loyalty
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ATTACHMENT C —Director Evaluation Checklist

Someof the issuedo be consideredduring Evaluation of Directors:

BoardMeetings

a. Do DirectorsattendBoardandcommitteemeetings?

b. Do Directorsarriveontime?

C. Do Directorsstickto theagenda?

d. Do Directorscomepreparedor thediscussiorof agendatems?

e. Do Directorshelpthe BoardChairrun effectivemeetings?

f. Do Directorslistento otherDirectorsandbuild on others’comments?

g. Do Directorsview failure aseducation?

DecisionrMaking

a. Do Directors complementeasandnot changethefocusto meettheir own needs?

b. Do Directorskeepanopenmind, asklots of questionslearnfrom prior decisions?

C. Do Directorsrecognizeheir personatlecisionmakingbias?

d When making a decisionaffecting others,do Directorssharethe reasoningoehindthe
decision?

e. Do Directorsovercomdearof changeandneverburnbridges?

President/CEEvaluation

a. Do Directorsestablis,andcommunicatg@erformancetandard$or the President/ CEO?

b. Do Directorsregularlyparticipatan evaluatiorof President/CEO
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Do Directorsacceptandmeetthefiduciary responsibilityof directorship?

Do Directors encourage and demonstrate a corporate culture of compliance with the
highest ethical standards and the spirit and letter of applicable laws, regulations and
policies?

Are Directors knowledgeable about the content and operation of Calistegst risk
management and compliance systems, including the Code of Conduct; the principal
ongoing risks associated with Calista’s lines of business; and the key risk decisions of
management, including the appropriate balance between risks and reward?

Training/Improvement

a.

b.
C.
d.

Do Directors expandknowledgeby attendingboard workshops,retreats,and training
sessions?

Do Directorsrequest additionahformationwhenneededo make agooddecision?

Do Directorsrefer,rely upon,andfollow thestrategiglan?

Do Directorsassesandwork onteambuilding?

CommunityService

a. Are Directorsinvolvedin communityservice?
I. Unpaidpublic servicein theircommunity, i.ec
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