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I NOTICE OF ANNUAL MEETING I
I ——

To the shareholders of Arctic Slope Regional Corporation:

THE ANNUAL MEETING OF SHAREHOLDERS of Arctic Slope Regional Corporation (ASRC) will be
held at Barrow High School, Utgiagvik (Barrow), Alaska on Saturday, June 15, 2019 at 1:30 p.m.
for the following purposes:

1. To elect five members of the ASRC Board of Directors to serve three-year terms ending
2022, as outlined in the accompanying Proxy Statement.

2. To transact such other business as may properly be brought before the meeting.

Only shareholders of record on the books of ASRC at 3:00 p.m. on April 17, 2019 who hold voting
shares are entitled to vote at the Annual Meeting. Shareholders may vote in person at the
meeting or may fill in, sign and date the enclosed Proxy Ballot and deliver it promptly to the ASRC
Corporate Secretary in the ASRC Utgiagvik (Barrow) Office in person or by mail using the pre-paid
envelope provided. Shareholders may also submit an online electronic Proxy Ballot by logging
into their ASRC Stock Assistance Portal account at »**~--//as~~ i~mir- -~~~ ~~= and selecting the
“Election” tab.

All paper or online electronic Proxy Ballots must be received by the ASRC Corporate Secretary in
the ASRC Utgiagvik (Barrow) Office at or before 5:00 p.m. Alaska Time on Friday, June 14, 2019.
Proxy Ballots received after the submission deadline will not be voted or counted for quorum.

Dated: Aprit 26, 2019

ARCTIC SLOPE REGIONAL CORPORATION

, Ny

Mary Ellen Ahmaogak
Corporate Secretary

Corporate Headquarters ¢ PO Box 129 « Utgiagvik, Alaska 99723-0129 « 907.852.8633 * FAX 907.852.5733



ARCTIC SLOPE REGIONAL CORPORATION

P.O. Box 129
Utgiagvik (Barrow), Alaska 99723

| PROXY STATEMENT TO SHAREHOLDERS

This Proxy Statement and the accompanying Proxy Ballot are being mailed to you by the Board of Directors
of Arctic Slope Regional Corporation (ASRC) in connection with the Board of Directors’ solicitation of
proxies for use at the 2019 Annual Meeting of ASRC shareholders to be held on Saturday, June 15, 2019
at 1:30 p.m. at Barrow High School, Utgiagvik (Barrow), Alaska, and at any adjournments thereof.

At the 2019 Annual Meeting, or any adjournments thereof, the shareholders of ASRC will vote on the
following:

e The election of five directors to serve three-year terms ending in 2022; and

e Any other matters requiring shareholder approval that may properly be brought before
the meeting.

Only those shareholders of record who are on the books of ASRC at 3:00 p.m. on April 17, 2019 (the Record
Date) and who hold voting shares will be entitled to vote in person or by proxy. To vote by proxy, you
may submit the enclosed paper Proxy Ballot or submit an online electronic Proxy Ballot by logging into
your ASRC Stock Assistance Portal account at https://asap.iaminupiag.com and selecting the “Election”
tab.

As of the Record Date, 1,393,815 shares of ASRC stock are entitled to be voted at the 2019 Annual
Meeting.

This Proxy Statement provides information about candidates running for election to the Board of Directors
and instructions for completing your paper or online electronic Proxy Ballot and returning it to ASRC.

This Proxy Statement will be mailed on or about April 26, 2019 to every eligible voter as of the Record
Date. Individual members of the Board of Directors or ASRC management or employees may also contact
you in person or by email, fax, or telephone to ask you to return your Proxy Ballot to ASRC.

ASRC is enclosing a copy of its Annual Report to all shareholders with the mailing of this Proxy Statement.
All paper and online electronic Proxy Ballots must be received by the ASRC Corporate Secretary in the
ASRC Utgiagvik (Barrow) Office by 5:00 p.m. Alaska Time, on Friday, June 14, 2019. Proxy Ballots

received after the submission deadline will not be voted or counted for quorum.

PLEASE SUBMIT YOUR PROXY BALLOT AS SOON AS POSSIBLE.






So, for example, if the Total Shares you own or for which you have the right to vote is 100 shares, then
you will have 500 TOTAL VOTES to cast for the election of directors.

What is “cumulative voting”?

Alaska law and the ASRC Articles of Incorporation allow for a type of voting called “cumulative voting” in
the election of directors. “Cumulative voting” means that you can cast all of your votes for one candidate
or you can divide your votes among more than one candidate as you see fit.

Who is running for the Board of Directors this year?

All of the candidates running for election to the Board of Directors who have met ASRC’s requirements to
be included on this year’s Proxy Ballot are listed in this Proxy Statement under the heading “Election of
Directors.” Background information about each candidate can be found in this Proxy Statement in the
section “Candidates for 2019 Election.”

How are candidates elected?

At the 2019 Annual Meeting, ASRC shareholders will vote in person or by proxy on the election of five
directors to serve three-year terms ending in 2022. The five seats with terms expiring in 2022 are
Utqiagvik (Barrow) Seat #6, Utgiagvik (Barrow) Seat #7, Kaktovik Seat #8, Nuigsut Seat #9, and At-Large
Seat #10. Eligibility requirements for directors of ASRC can be found in this Proxy Statement and in Article
I, section 1 of ASRC’s bylaws. The eligible candidate receiving the highest number of votes for each
specific 1t will be elected to that seat. Write-in votes cast for ineligible candidates will be treated as
withheld and will not be counted towards the election of directors. Withheld votes are counted for
guorum purposes only.

What does the Proxy Ballot mean by “other matters” that may properly come before the Annual
Meeting?

The Board of Directors and management know of no other matters, other than the election of directors
and usual procedural items, which will be voted on at the 2019 Annual Meeting. It is possible, however,
that a shareholder may propose a motion, resolution or action to be taken by ASRC. All proposed motions,
resolutions or actions are subject to legal review at the 2019 Annual Meeting by the Parliamentarian
appointed by the Chairman of the Board. Based on the Parliamentarian’s advice, the chair of the 2019
Annual Meeting will determine whether the proposed motion, resolution or action complies with the law
and is proper for shareholder action and vote.

These “other matters” for which your shares may be voted may include (i} items the Board of Directors
does not know will be presented at the 2019 Annual Meeting, (ii) the election of a person to an office for
which a candidate named in this Proxy Statement is unable to serve or for good cause will not serve, (iii)
proposals for the 2019 Annual Meeting submitted by someone ott  than the Board of Directors, and (iv)
matters incidental to the conduct of the Annual Meeting.






If you decide to vote by submitting an online electronic Proxy Baliot, ASRC must receive your Proxy Ballot
prior to the Proxy Ballot submission deadline of 5:00 p.m. Alaska Time, on Friday, June 14, 2019.

For assistance logging in or accessing the ASRC Stock Assistance Portal, please contact the ASRC
Information Technology Service Desk at 1-877-869-6900; Press 2 for IT Help Desk and then Press 1 for
General IT Support. If you need assistance completing your online electronic Proxy Ballot, please contact
the ASRC Stock Department at 1-800-770-2772 or 907-852-8633.

How do | use a paper Proxy Ballot to vote?

Before filling out your paper Proxy Ballot, please read the flyer titled, “ASRC Proxy Ballot Instructions”
enclosed in your proxy packet. This flyer can be used as a roadmap for how to complete your Proxy Ballot.
Please also read the following instructions carefully.

DO NOT USE PERCENTAGES OR FRACTIONS when voting.

The steps and language of the online electronic Proxy Ballot generally follow the same voting approach
described below for a paper Proxy Ballot.

“*2p 1: Vote in the Election of Directors.

You have three options to vote your shares in the election of directors using the Proxy Ballot. You
may (A) cast your votes yourself, (B) withhold your votes, or (C) have the Board of Directors decide
how to vote your shares.

NANTIMNRL A: C'-\Aa. \I‘ur Vote- \I..........LL::

If you want to cast your votes yourself in the election of directors, choose OPTION A: | WANT MY
SHARES TO BE VOTED AS I’'VE MARKED BELOW, and write in the number of votes you want to
cast for the candidate(s) you choose. You may also write in the name of any ASRC shareholder,
18 years of age or older, eligible to fill the seat who is a Native or Descendent of a Native as
defined by the Alaska Native Claims Settlement Act (ANCSA) as a candidate in the space provided.
Eligibility requirements for directors of ASRC can be found in this Proxy Statement and in Article
I, section 1 of ASRC’s bylaws. Write-in votes for ineligible candidates will be treated as withheld
and will not be counted towards the election of directors. Withheld votes are counted for quorum
purposes only.

nnTinN P ishhold Your Vi~

If you do not want to cast votes in the election of directors using the Proxy Ballot, you can withhold
your votes by checking the box under OPTION B: | DO NOT WANT TO VOTE MY SHARES. If you
withhold your votes, your Proxy Ballot will then be counted for quorum purposes and door prizes
only. Please note that by checking Option B and choosing to withhold your votes, you will cancel
any votes you may have attempted to cast under Option A. So if you wish to vote in the election
of directors, please = 10t check the box to withhold your votes.






If you sign and date the Proxy Ballot, but do not check either “Yes” or “No” in Section Il of the
Proxy Ballot, your votes will be divided as equally as possible among the current members of the
Board of Directors who are present at the Annual Meeting, and each of those members will cast
your votes for or against the “other matters” according to his or her judgment. If you return a
valid Proxy Ballot, your shares will be counted for purposes of establishing a quorum on all “other
matters” that may properly come before the Annual Meeting, regardless of whether you check
“Yes” or “No” in the section titled “Il. OTHER MATTERS.” or leave this section blank. You may also
vote on these “other matters” in person by attending, registering and voting at the Annual
Meeting.

Step 3: Sign and Date Your Proxy Ballot.

Before you submit your Proxy Ballot to ASRC, you will need to sign and date it. *- jor
undated Proxy Ballot is not valid for any purpose and will not be counted towards quorum or for

door prizes. If you sign by making a mark {“X”), two witnesses will need to witness your mark.

mamlin A Al a PR e -~ . P S . PPN P [P
If you g where on yc - "¢ Pallot ¢ t L o ur

initials next to the change or the cross-out. If you do not initial the change or the cross-out, your

Proxy Ballot may be void or count only for quorum purposes.
What happens if | cast more than the TOTAL VOTES | have?

If you cast more than your TOTAL VOTES, all of your votes on the paper Proxy Ballot will be invalid for the
election of directors. However, your Proxy Ballot will remain valid for door prizes and will still be counted
for quorum purposes in the election of directors. If you cast more than your TOTAL VOTES on the online
electronic Proxy Ballot, an “Overvote” warning will be displayed and you will not be able to continue until
you correct the error.

What happens if 1 do not cast all of my TOTAL VOTES?

If you do not cast all of your votes for the election of directors, your unused votes will not be counted or
voted in the election of directors. Your used votes will be counted for the election of directors, and your
Proxy Baliot will remain valid for door prizes and will still be counted for quorum purposes in the election
of directors. Also, if you do not cast all of your TOTAL VOTES on the online electronic Proxy Ballot, an
“Undervote” warning will be displayed and you will have the option to either submit or modify your votes.

How do I revoke or take back my votes on the paper or online electronic Proxy Ballot?

After you have completed, dated, signed and returned the enclosed paper Proxy Ballot or voted online,
there are three ways you may still revoke or take back the submitted Proxy Ballot:

e You may notify the ASRC Corporate Secretary in writing that you want to revoke or take back your
Proxy Ballot, which notice must be received on or before the Proxy Ballot submission deadline of
5:00 p.m. Alaska Time, on Friday, June 14, 2019;






(c) beenfound by acourt, regulatory, administrative authority or official, or arbitral body
(or admitted in a proceeding before a court, regulatory, administrative authority or
official, or arbitral body) to have committed a breach of trust as trustee, breach of
fiduciary duty, or fraud;

(d) beenfound by a court, regulatory, administrative authority or official, or arbitral body
(or admitted in a proceeding before a court, regulatory, administrative authority or
official, or arbitral body) to have knowingly or recklessly made a materially false or
misleading statement or omission in the course of a proxy solicitation or in materials
prepared to be included in the proxy statement to be disseminated by any other
person or entity;

(e) been removed from the position of director or officer of any corporation or other
entity due to fraudulent acts, breach of fiduciary duty, gross negligence or willful
misconduct; or

(f) been found by a court, regulatory, administrative authority or official, or arbitral body
(or admitted in a proceeding before a court, regulatory, administrative authority or
official, or arbitral body) to have materially breached a confidentiality agreement with
ASRC.

CANDIDATES FOR 2019 ELECTION

At the 2019 Annual Meeting you will be electing five directors for terms expiring in 2022:

e Utgiagvik (Barrow) Seat #6
e Utgiagvik (Barrow) Seat #7
e Kaktovik Seat #8

e Nuigsut Seat #9

e At-large Seat #10

The Board of Directors offers all eligible adult voting shareholders who meet the residency requirements
the opportunity to be included in its Proxy Statement as candidates for the ASRC Board of Directors if they
provide ASRC all required information in a timely manner. Because of the inclusive nature of this process,
ASRC is unable to independently obtain and/or verify the required information regarding each candidate.
Information and disclosures about the candidates appearing in this Proxy Statement are substantially
based upon information provided to ASRC by the candidates. However, disclosures are subject to
modification by ASRC to conform to space requirements, for consistency or for legal purposes. ASRC may
also check the Alaska Court System database to confirm the accuracy of certain disclosures.

ASRC will not be liable or legally responsible for any false or misleading statements or communications
made by any candidate, or any failure by a candidate to state a fact necessary to make a statement not
false or misleading, in this Proxy Statement or in connection with the Annual Meeting. Any false or
misleading statement by a candidate, if discovered, will not void or invalidate the other portions of this
Proxy Statement or any election of candidates who did not make fal or misleading statements. Should
ASRC discover that a candidate has not provided sufficient information for each legally required disclosure






UTQIAGVIK (BARROW) SEAT #6 — CLASS OF 2022 (continued)

Name, Age and
Residence

Principal Occupation &
Business Experience and Non-ASRC
Offices Held (Last 5 years)/
Education

Other Disclosures

Legal
Proceedings
Against ASRC

Charles Eugene
Brower

Age: 71
Utqiagvik
(Barrow}, AK

Haskell Indian College, Certificate in
Electronics, 1969; Mt. Edgecumbe High
School, Graduated 1967.

John “Big John”
Lambrecht
Age: 29
Utqgiagvik
(Barrow}, AK

Barrow Utilities and Electric Cooperation,
Inc., Operator, 2013-Present.

Barrow High School, Graduated 2008.

Richard A.
Ungarook, Sr.
Age: 66
Utqiagvik
(Barrow), AK

Self-Employed, Wildlife & Traditional
Knowledge Consultant, 2014-2017; North
Slope Borough, Public Works Deputy
Director, 1985-2014.

Barrow Utilities and Electric Cooperation,
Inc., Director, 2009-Present; Ifiupiat
Community of the Arctic Slope (ICAS),
Council Member, 2012-Present;

Ukpe ik Ifiupiat Corporation, Director,
2010-Present; Native Village of Barrow,
Tribal Council Member, 2011-2018.

GED 1971.

ASRC Director: 2005-2017.

ASRC Board: Compensation Committee,
2008-2017, Chair, 2010-2017; Ethics
Committee, 2008-2015; Investment
Committee, 2005-2017; Proxy Review
Committee, 2012-2016, 2007-2008, Chair
2012-2014; Shareholder Development
Committee?, 2008-2017.

Arctic Education Foundation, Board
Member, 2010-2011.

Bankruptcy, Filed 2017.

None.

A>KC, Expeuartor, 2012,

None.

none.

! Prior to 2018, the Shareholder Development Committee was known as the Shareholder Employment Committee.

11

None.




UTQIAGVIK (BARROW) SEAT #7 — CLAS

Name,
Age
and Residence

Ida Olemaun
Age: 73
Utgiagvik
(Barrow), AK

|22

Principal Occupation &
Business Experience and Non-ASRC
Offices Held (Last 5 years)/

Education
] .|

Retired, zuuo-rresent.

Intergenerational Arctic Ministries (IAM),
Secretary/Treasurer, 2018-Present;
Presbytery of Yukon, Ministry
Commission, 2019-Present, Leadership
Team Member, 2013-2018, Native
Ministries, Moderator, 2017-2018;
Utgiagvik Presbyterian Church, Ruling
tider, 2013-Present.

Mt. Edgecumbe High School, Graduated
1967.

Other Disclosures
|

Legal
Proceedings
Against ASRC

ASke uirector: 200/-rresent. Attended
20 out of 24 (83.33%) Board and
Committee meetings on which she served
in 2018. The four absences were excused
by the Board of Directors.

ASRC Board: 1% Vice President, 2013-
2018; Audit Committee, 2007-2018, Chair,
2013-2015; Shareholder Development
Committee, 2008-Present, Chair, 2017-
Present, 2008-2016; Compensation
Committee, 2017-2018, 2010-2013; Ethics
Commit 2007-2018; Executive
Committee, 2013-2018; Investment
Committee, 2016-Present; Proxy Review
Committee, 2011-2012, 2008-2010.

-

None.




KAKTOVIK SEAT #8 — CLASS OF 2022

Name,
Age
and Residence

Frincipai vccupation &
Business Experience and Non-ASRC
Offices Held (Last 5 years)/
Education

Glen Solomon
Age: 44
Kaktovik, AK

Other Disclosures

Legal
Proceedings
Against ASRC

Kaktovik IAupiat vorpurauon, suard
Member, 2013-Present.

Ilisagvik College, Industrial Mechanic |
Certificate, Tires & Wheels, Service Qiler,
1995; Kaveolook High School, Graduated
1993.

ASRC Director: 2013-Present. Attended
23 out of 24 (95.83%) Board and
Committee meetings on which he served
in 2018.

ASRC Board: Compensation Committee,
2013-Present; Executive Committee,
2018-Present; Audit Committee, 2014-
2018; Investment Committee, 2013-2018;
Proxy Review Committee, 2017-2018,
2015-2016; Shareholder Development
Committee, 2015-2017, 2013-2014, Chair,
2016-2017.

Arctic Education Foundation, Board
Member, 2013-Present.

Lee Kayotuk
Age: 49
Kaktovik, AK

Sims Enterprises, Inc., Freight Handler,
1998-Present; Exxon, Community Liaison,
2015-Present; City of Kaktovik, Impact
Liaison, 2013-2015.

North Slope Borough, Coilaborative
Alaskan Arctic Studies Program (CAASP),
2006-Present, Fish and Game
Management Committee, 2014-Present,
Ptanning Commission, Member, 2016-
Present; Department of Interior North
Slope Regional Advisory Council, Vice
Chair, 2006-Present; Native Village of
Kaktovik, Council Member, 2010-Present.

Moose Kerr School, 9t Grade.

13

I
None.

None.

None.







AT-LARGE SEAT #10 — CLASS OF 2022

rrincipal uccupation &

Name, Business Experience and Non-ASRC Legal
Age Offices Held (Last 5 years)/ Proceedings
and Residence Education Other Disclosures Against ASRC
Jeff C. ASRC Energy Services, LLC, President/CEO, | ASRC Director: 2016-Present. Attended None.
Kin 1k 111-2016. out o %) Boarc d
Age: 45 Committee meetings on which he served
Eagle, ID Alaska Native Heritage Center, Board in 2018. The one absence was excused by

Chair, 2012-Present; Northwest Nazarene
University, Trustee, 2018-Present; Foraker
Group, Board Vice Chair, 2012-2016.

Northwest Nazarene University, Bachelor
of Arts in Physics, 1997.

15

the Board of Directors.

ASRC Board: Compensation Committee,
2017-Present; Shareholder Development
Committee, 2017-Present; Audit
Committee, 2017-2018; Ethics
Committee, 2017-2018; Proxy Review
Committee, 2017-2018.

Arctic Education Foundation, Board
Member, 2017-2018.

ASRC Energy Services, LLC, Board
Member, 2010-2016; ASRC Energy
Services Alaska, Inc., Board Member,
2006-2016; ASRC Energy Service
Response Operations, LLC, Board
Member, 2008-2016; ASRC Energy
Services Houston Contracting Co., Inc.,
Board Member, 2010-2016; ASRC Energy
Services Omega, LLC, Board Member,
2010-2016; ASRC Energy Services
Continental, Inc., Board Member, 2014-
2016; ASRC Energy Services Trans
America, LLC, Board Member, 2014-2016;
ASRC Energy Services Marine Support,
LLC, Board Member, 2015-2016; ASRC
Energy Services E&P Technology, Inc.,
Board Member, 2007-2016; ASRC Energy
Services Fleet Operations, LLC, Board
Member, 2015-2016; Petrochem
Insulation, Inc., Board Member, 2010-
2013; ASRC Civil Construction, LLC, Board
Member, 2006-2011; ASRC Federal
Constructors, Inc., Board Member, 2003-
2006, Corporate Secretary, 2004-2005.

ASRC Energy Services, LLC, Senior Vice
President, 2006-2010; ASRC Constructors,
Inc., Project Manager, 2004-2005; AESE &
P Technology, Inc., Manager Trainee,
2000-2003; ASRC Parsons Engineering,
LLC, Associate Engineer, 1997-2000;
Natchiq Inc., Engineer Trainee, 1995.







AT-LARGE SEAT #10 — CLASS OF 2022 (continued)

Name,
Age
and Residence

rrincipail uccupation &
Business Experience and Non-ASRC
Offices Held (Last 5 years)/
Education

Other Disclosures

Legal
Proceedings
Against ASRC

Charles C. Lampe
Age: 43
Kaktovik, AK

North Slope Borough, Heavy Equipment
Operator, 2016-Present; ASRC
Construction Holding Company, LLC,
Heavy Equipment Operator, 2011-2014.

Kaktovik Inupiat Corporation, Director,
2018-Present, Vice President/Treasurer,
2012-2015; Kaktovik Community
Foundation, Vice President, 2015-Present.

Harold Kaveolook School, Graduated
1994,

Thomas
Simmonds 11}
Age: 41
Anchorage, AK

City of Utgiagvik, Cusiwouian, 2018;
Ukpeagvik Ifiupiat Corporation, Spill Tech,
2017; ASRC SKW Eskimos, Inc., Laborer,
2016; ASRC Construction Holding
Company, LLC, Laborer, 2016; ASRC,
Laborer, 2015; North Slope Borough, Field
Inspector, 2009-2015.

llisagvik College ABE Program, Attending;
Federal Emergency Management Agency,
Incident Command System 100-800

None.

None.

wunty Lonviction After Guilty riea under
AS 11.41.230(a}(3) (Assault 4-Cause of
Fear of Injury—Class A Misdemeanor),
2012.

None.

Certification 2010.
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LurKent vikeviux UF ATQASUK SEAT #4 - TERM EXPIRES IN 2021

Name, Age and
Residence

| ——————
Paul Bodfish, >r.

Age: 62
Atgasuk, AK

Principal Occupation &
Business Experience and Non-ASRC
Offices Held (Last 5 years)/

Education
[ |

Nortn siope sorougn rublic Works, neavy
Equipment Operator, 2004-2015.

Arctic Slope Telephone Association
Cooperative, Director, 2010-Present;
North Slope Borough Planning
Commission, C nissioner, 1992-
Present.

Barrow High School, Graduated 1976.

Other Disclosures

Legal
Proceedings
Against ASRC

AdRu uirector: 2012-Present. Attended
22 out of 22 (100%) Board and Committee
meetings on which he served in 2018.

ASRC Board: 2™ Vice President, 2017-
Present; Audit Committee, 2012-Present;
Compensation Committee, 2012-Present,
Chair, 2017-Present; Ethics Committee,
2012-Present, Chair, 2015-Present;
Executive Committee, 2016-Present;
Shareholder Development Committee,
2012-Present; Proxy iew Committee,
2019-Present, 2014-2016.

Arctic Education Foundation, Board
Member, 2012-Present.

None.




CURRENT DIRECTOR OF AT-LARGE SEAT #5 — TERM EXPIRES IN 2021

Name, Age and
Residence

Principal Occupation &
Business Experience and Non-ASRC
Offices Held (Last 5 years)/
Education

Patsy Aamodt
Age: 70
Utqgiagvik
(Barrow), AK

Other Disclosures

Legal
Proceedings
Against ASRC

Aamodt construcuon equipment, Inc.
(f/k/a Aamodt Construction, Inc.),
President, Majority Owner, 1979-Present.

Harvard Graduate School of Education,
Certificate of Advanced Studies in
Administration, Planning and Social Policy,
1984; University of Alaska Fairbanks,
Master of Arts Degree in Public School
Administration and Superintendents
Certificate, 1978; University of Alaska
Fairbanks, Bachelor of Arts Degree and
Elementary Education Teacher Certificate,
1973; Anchorage West High School,
Graduated 1968.

ASRC Director: 2006-Present, 1998-2004.
Attended 21 out of 21 (100%) Board and
Committee meetings on which she served
in 2018.

ASRC Board: Corporate Treasurer, 2012-
Present, 2000-2004; 1% Vice President,
2010-2012; 2" Vice President, 2009-2010;
Corporate Secretary, 2006-2008;
Executive Committee, 2009-Present,
2006-2007, 2000-2004; Compensation
Committee, 2017-Present; Ethics
Committee, 2015-Present, 2008-2011;
Proxy Review Committee, 2019-Present,
2017, 2013-2014, 2011-2012, 1998-2003;
Audit Committee, 2008-2011, 1999-2000;
Heirship Committee, 1999-2000;
Investment Committee, 2012-2018, 2008-
2011, 2001-2004; Shareholder
Development Committee, 2017-2018,
2000-2004.

ASRC, 401(k) Trustee, 2013-Present, 1998-
2004; Arctic Education Foundation, Board
Member, 2012-2017.

ASRC, Director of Community
Development, 2008.

Petro Star tnc., Board Member, 2007-
2011; Alaska Growth Capital BIDCO, Inc.,
Board Member, 1999-2002; ASRC
Aerospace Inc., Board Member, 2000-
2004; ASRC Constructors, Inc., Board
President, 2002-2004; ASRC
Communications, Ltd., Board Member
and Vice President, 1977-1978, Corporate
Secretary and Treasurer, 1978-1980; ASRC
(BEI) Cablevision, Inc., President, 1977.

None.




CURRENT DIRECTOR OF UTQIAGVIK (BARROW) SEAT #11

Name,
Age
and Residence

Principal Occupation &
Business Experience and Non-ASRC
Offices Held (Last 5 years)/
Education

Oliver Leavitt
Age: 75
Utgiagvik
(Barrow), AK

ASRC, Executive Consultant, 2v09-2017.

First Alaskans Institute, Director, 2000-
Present.

University of Alaska Anchorage, Doctor of
Laws, 2010; RCA institute, Industrial
Communications, 1965; Sheldon Jackson
High School, Graduated 1963.

Kv1 EAPIKED 1IN 2UZU

Other Disclosures
|

R
ASKL uirector: 2017-Present, 1972-2005.

Attended 24 out of 24 (100%) Board and
Committee meetings on which he served
in 2018.

ASRC Board: 1%t Vice President, 1983-
1999; 3" Vice President, 2017-2018;
Chairman, 1999-2004; Corpc e
Treasurer, 1972-1983; Executive
Committee, 2017-Present, 1972-2004;
Compensation Committee, 2017-Present;
Investment Committee, 2017-Present;
Shareholder Development Committee,
2017-2018.

ASRC, Vice President, Government Affairs,
2001-2007, Vice President, Lands, 1983-
2001.

Petro Star Inc., Board Member, 1995-
2004; Arctic Slope Regional Construction,
inc., Corporate Secretary and Treasurer,
1976-1980.

Legal H
Proceedings
Acainst ASRC

I
none.,




CURREN | uikeL rOR OF UTQIAGVIK (BARROW) SEAT #12 — TERM EXPIKES 1N 2020

Name,
Age
~~- Residence

Principal Occupation &
Business Experience and Non-ASRC
Offices Held (Last 5 years)/
Education

r. urawford AK.
Patkotak

Age: 52
Utgiagvik
(Barrow), AK

ASRC, Executive Vice President of
Stakeholder Engagement, 2016-Present,
Executive Vice President of Shareholder &
Community Programs, 2011-2015.

Patkotak Properties, Co-Owner and
Operator of Rental Units, 1996-Present.

North Slope Borough Assembly, Member,
2016-Present; Alaska Eskimo Whaling
Commission, Commissioner (Vice Chair),
2017-Present; Barrow Volunteer Search
and Rescue, Board Member, 2013-
Present, President, 2013-2018; Barrow
Whaling Captains Association, Board
Secretary, 2010-Present; BLM National
Petroleum Reserve-Alaska, Working
Group Co-Chair, 2014-Present; Alaska
Federation of Natives, Board Member,
2014-Present; llisagvik Colilege, Board of
Trustees Member, 2005-2015.

Barrow High School, Graduated 1984.

N+har Nicclosures

Legal
Proceedings
Against ASRC

ADKL wITector: 1yyy-rresent. Attended
16 out of 16 (100%) Board and Committee
meetings on which he served in 2018.

ASRC Board: Chairman, 2011-Present;
Corporate Treasurer, 2004-2011; 2" Vice
President, 2000-2004; Executive
Committee, 2000-Present, Chair, 2011-
Present; Investment Committee, 2008-
Present, 2003-2006; Audit Committee,?
1999-2004; Compensation Committee,
1999; Ethics Committee, 2008-2012,
2003-2006; Heirship Committee, 1999-
2000; Shareholider Development
Committee, 2009-2014, 2000-2007.

ASRC, 401(k) Trustee, 2000-Present;
Arctic Education Foundation, Board
Member, 2009-2012, 2007-2008, 1999-
2004.

ASRC, Senior Vice President, Shareholder
& Community Programs, 2008-2010, Vice
President, Shareholder Development &
Treasury Operations, 2005-2007.

Tundra Tours, Inc., Board Member and
Corporate Treasurer, 2011-Present;
Eskimos, Inc., Board Member, 1999-2016,
President (non-working), 2005-2016,
President, 1999-2005; Petro Star Inc.,
Board Member, 2002-2005.

None.

2 prior to 2000, the Audit Committee was known as the Finance Committee.







CURRENT DIRECTOR OF AT-LARGE SEAT #15 — TERM EXPIRES IN 2020

Name,
Age
and Residence

Principal Occupation &
Business Experience and Non-ASRC
Offices Held (Last 5 years)/
Education

Other Disclosures

Mary Ellen
Ahmaogak
Age: 54
Wainwright, AK

ASRC, Corporate Secretary, 2008-Present,
1999-2006, Vice President of Stock, 2015-
Present, Director of Stock, 2011-2014.

Alak High School, Graduated 1983,

Legal
Proceedings
Against ASRC

ASRC Director: 1997-Present. Attenueu
13 out of 13 (100%) Board and Committee
meetings on which she served in 2018.

ASRC Board: Executive Committee, 2015-

None.

Present, 1999-2006; Proxy Review
Committee, 2018-Present, 2013-2014,
2010-2012, 2002-2005; Audit Committee,
2006-2007; Compensation Committee,
2006-2007; Ethics Committee, 2008-2018,
2006-2007; Investment Committee, 2006-
2007; Heirship Committee, 1997-2003.

Arctic Education Foundation, Board
Member, 2006-2010; ASRC, 401(k)
Trustee, 1998-2007.

Tundra Tours, Inc., Board Member, 2005-
2009; ASRC SKW Eskimos, Inc., Board
Member, 2002-2005; ASCG, Inc., Board
Member, 1999-2002; Puget Plastics
Corporation, Board Member, 1997-1999.

RELATED PARTY TRANSACTIONS

Several officers and directors of ASRC may own an immaterial number of shares (a non-controlling amount
that is a fraction of a percent of the outstanding shares) in publicly traded companies that have
commercial relationships with ASRC and its family of companies. Several officers and directors of ASRC
may also have accounts that are managed by third-party investment managers that invest in the securities
of various publicly-traded companies and also own shares of various mutual funds. Those accounts and
mutual funds may from time to time own an immaterial number of shares of securities of companies with
which ASRC and its family of companies may do business. In addition, officers and directors may have
bank accounts or other accounts with financial institutions with which ASRC and its family of companies
may do business.

ASRC engages in extensive business transactions on the North Slope and throughout Alaska. As a result,
it is common for ASRC to engage in business transactions with parties/entities that have some relationship
to ASRC’s directors, officers, and candidates. Below is a list of such related party transactions that exceed
$20,000 in the aggregate from the beginning of 2018 through January 31, 2019. ASRC believes that it
maintains appropriate internal controls to safeguard it from any actual conflict of interest.

Alaska Commercial Company: A family member of a candidate (T. Napageak) is employed by the Alaska

Comn cial Com| 1y. ASRC paid approximately $76,000 to Alaska Commercial Company primarily for
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for business services and received approximately $3.2 million from ASTAC, primarily for construction
services, rent payments and fuel sales.

Barrow Utilities and Electric Cooperative (BUECI): An ASRC director {A. Burnell), a candidate (R. Ungarook)
and family members of an ASRC director (C. Patkotak) and a candidate {C. Brower) are members of the
BUECI Board of Directors. A candidate (J. Lambrecht) and family members of two candidates (C. Brower
and V. Edwa = n) are employed by BUECI. ASRC engages in extensive business with BUECI. ASRC paid
BUECI apprc itely $610,000 BUECI’s business :  vices and received approximately $2.25 million
from BUECI, primarily for construction services by ASRC’s construction subsidiaries and fuel sales by
Eskimos, Inc.

Barrow Volunteer Search and Rescue: An ASRC director (C. Patkotak) and a candidate (V. Edwardsen) are
board members of Barrow Volunteer Search and Rescue. A family member of a candidate (B. Brower) is
employed by Barrow Volunteer Search and Rescue. ASRC provided approximately $25,000 in
contributions to Barrow Volunteer Search and Rescue. ASRC received approximately $35,000 from
Barrow Volunteer Search and Rescue, primarily for sales of equipment, fuel and supplies by Eskimas, Inc.

BP: A family member of a candidate (B. Brower) is an employee of a BP entity. ASRC has extensive
business relationships with BP. ASRC paid approximately $57,000 to BP primarily for fuel and gas
purchases by ASRC’s subsidiary, ASRC Energy Services, LLC. ASRC received approximately $66 million
mainly for support services provided by ASRC Energy Services, LLC and Little Red Services, Inc. and crude
oil sales.

City of Anaktuvuk Pass: A family member of an ASRC director (L. Stone) is an employee of the City of
Anaktuvuk Pass. ASRC engages in business with the City of Anaktuvuk Pass. ASRC paid approximately
$20,000 in contributions to the City of Anaktuvuk Pass.

City of Wainwright: An ASRC director (J. Hopson) serves as Mayor of the City of Wainwright. ASRC engages
in business with the City of Wainwright. ASRC paid approximately $68,000 in contributions to the City of
Wainwright for various community projects.

City of Utgiagvik: A family member of an ASRC director (I. Olemaun) serves on the City of Utqiagvik City
Council. A family member of a candidate (V. Edwardsen) is an employee of the City of Utgiagvik. ASRC
engages in business with the City of Utgiagvik. ASRC paid approximately $400,000 to the City of Utgiagvik,
primarily for lease, gravel royalties and tax payments, and received approximately $140,000 from the City
of Utqgiagvik, primarily for fuel sales by Eskimos, Inc.

Intergenerational Arctic Ministries (IAM): A director (I. Olemaun) serves on the IAM Board. ASRC paid
approximately $355,000 in contributions towards IAM projects.

Inuit Circumpolar Council (ICC): An executive of ASRC (Richard Glenn) serves as ASRC’s representative on
|ICC’s Board of Directors. A family member of a candidate (C. Brower) serves as the North Slope Borough’s
representative on ICC’s Board of Directors. ASRC paid approximately $90,000 in membership dues and
contributions to ICC.
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North Slope Borough School District: Family members of five ASRC directors (P. Bodfish, C. Patkotak, J.
Rexford, R. Rock, and L. Stone) and family members of four candidates (B. Brower, V. Edwardsen, J.
Lambrecht and T. Simmonds} are employees of the North Slope Borough School District. ASRC engages in
transactions with the North Slope Borough School District and also makes contributions to the North Slope
Borough School District. ASRC paid approximately $45,000 to the North Slope Borough School District,
primarily in charitable contributions and facility use, and received approximately $375,000 from the North

ope Borough School District, primarily for fuel sales. In addition to direct contributions to the North
Slope Borough School District, ASRC made smaller contributions to individual schools and their respective
support organizations.

Ravn Alaska: A candidate (T. Napageak) and a family member of a candidate (B. Itta) are employed by
Ravn Alaska. ASRC paid approximately $1.1 million to Ravn Alaska, primarily for flights, and received
approximately $17.6 million primarily for fuel sales by ASRC’s subsidiary, Petro Star Inc.

Rex Allen Rock, Sr.: ASRC’s subsidiary, ASRC Properties, LLC, receives a monthly rental payment of $2,000
from Rex Allen Rock, Sr., the current President and CEQO of ASRC, pursuant to a residential lease.

Safeway: A family member of a candidate (L. Kayotuk) is employed by Safeway, Inc. ASRC paid
approximately $55,000 to Safeway, primarily for retail purchases, and received approximately $110,000
from Safeway, primarily for fuel sales by Petro Star Inc.

Tikigaq Corporation: Family members of an ASRC director (R. Rock) are board members of Tikigaq
Corporation, one of whom is also an employee. in addition, a family member of an ASRC director (P.
Aamodt) is an employee for a subsidiary of Tikigag Corporation. ASRC engages in business transactions
with Tikigag Corporation and its subsidiaries (Tikigag). ASRC paid approximately $1.9 million to Tikigaq,
primarily for loan proceeds, office rent and fuel purchases. ASRC received approximately $1.2 million
from. ..<igaq, mostly from the NAPA store, Top of the World Hotel and for loan payments to Alaska Growth
Capital BIDCO, Inc.

Ukpeagvik Ifiupiat Corporation: Two candidates (B. Eliason and R. Ungarook) and family members of an
ASRC director (C. Patkotak) and a candidate (C. Brower) serve on the Board of Directors of Ukpeagvik
IAupiat Corporation. A candidate (V. Edwardsen), family members of two ASRC directors {J. Adams and O.
Leavitt) and family members of two candidates (B. Brower and V. Edwardsen) are employees of Ukpeagvik
Ifupiat Corporation and its subsidiaries (UIC). ASRC engages in many business transactions with UIC.
ASRC paid approximately $1.9 million to UIC, primarily for business services from its various subsidiaries,
and received approximately $1.75 million from UIC, primarily for fuel, grave! and equipment sales from
Eskimos, Inc. and construction supplies from ASRC's subsidiary, Builders Choice.

Utgiagvik Presbyterian Church: An ASRC director (I. Olemaun) is a Ruling Elder of the Utqiagvik
Presbyterian Church. ASRC paid $15,000 in charitable contributions to the Utqiagvik Presbyterian Church
and received approximately $9,000 from the Utgiagvik Presbyterian, primarily for fuel sales.

Voice of the Arctic Ifiupiat: Two ASRC directors (J. Hopson and R. Rock) and a family member of a
candidate (C. Brower) serve as board members for the Voice of the Arctic liupiat. ASRC made
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For further information, the first, second, third, and fourth cases that Pederson filed against ASRC are,
respectively: Pederson v. Arctic Slope Reg’l Corp., et al., Case No. 3AN-09-10971Cl (filed Oct. 12, 2009),
Pederson v. Arctic Slope Reg’l Corp., et al., Case No. 3AN-12-04690CI (filed Jan. 17, 2012), Pederson v.
Arctic Slope Reg’l Corp., et al., Case No. 3AN-12-08462Cl (filed July 16, 2012), and Pederson v. Arctic Slope
Reg’l Corp., et al., Case No. 3AN-18-04708Cl (filed Feb. 14, 2018). The first and second cases that ASRC
filed against Pederson are, respectively: Arctic Slope Reg’l Corp. v. Pederson, Case No. 3AN-11-05733Cl
(filed Feb. 25, 2011) and Arctic Slope Reg’l __rp. v. Pederson, _ise No. 3AN-14-05525CI(f {N ch 10,
2014); appealed to the Alaska Supreme Court as Pederson v. Arctic Slope Reg’l Corp., Case No. 5-16386.
The administrative appeals referencing and/or attempting to name ASRC as a defendant are respectively,
Pederson v. State of Alaska Dept. of Commerce, Case Nos. 3AN-16-10456Cl (filed Dec. 8, 2016) and 3AN-
17-10162ClI (filed Nov. 3, 2017).

CLASSES OF STOCK

ASRC has five classes of stock. Under the Alaska Native Claims Settlement Act (ANCSA) and ASRC’s Articles
of Incorporation, as amended (Articles), each shareholder, when directly enrolled, is issued 100 shares of
stock. Class A Settlement Common Stock was issued to Natives (which means a US citizen of at least %
Native blood) living in a Village in the Arctic Slope Region as of December 18, 1971 (the terms “Native,”
“Village,” and “Arctic Slope Region” are used here as used or defined in the Articles). Class B Settlement
Common Stock was issued to Natives of the Arctic Slope Region not living in an Arctic Slope Village as of
December 18, 1971. Class C Settlement Common Stock is issued to Natives born after December 18,1971,
who are children of shareholders enrolled directly into ASRC (those who did not receive their stock
through gift or inheritance). Class D Other Stock is issued to children (with less than % Alaskan Native
blood) of shareholders enrolled directly into ASRC (those who did not receive their stock through gift or
inheritance). Class E Settlement Common Stock is issued to Natives of the Arctic Slope Region who
qualified for, but missed, the original enrollment pursuant to ANCSA in the 1970s. Class C and D shares
are life estate only; otherwise Class C and D shares, along with Class E shares, are fully participating. All
classes of stock are subject to certain voting restrictions and restraints on alienation under ANCSA.

As of the Record Date, there were 353,650 shares of Class A stock, 19,500 shares of Class B stock, 869,600
shares of Class C stock, 157,700 shares of Class D stock and 900 shares of Class E stock outstanding, for a
total of 1,401,350 shares of stock outstanding. Of this total, as of the Record Date, 1,393,815 shares are
entitled to be voted at the Annual Meeting.
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EXECUTIVE COMPENSATION AND COMPENSATION COMMITTEE REPORT

The Board of Directors has a standing Compensation Committee that provides oversight of ASRC's
compensation plans, policies and programs. The Compensation Committee consists of five Board
members who are not employees of ASRC. The current Compensation Committee members are: Paul
Bodfish, Sr. (Chair), Patsy Aamodt, Jeff Kinneeveauk, Oliver Leavitt, and Glen Solomon. Jacob Adams, Sr.
and Ida Olemaun were members of the Compensation Committee prior to the 2018 Annual Meeting, |
are not current members. The Compensation Committee met five times in 2018.

EXECUTIVE COMPENSATION

ASRC’s executive compensation philosophy is developed by the Compensation Committee and strives to
“pay for performance.” ASRC seeks to use compensation as a mechanism to align management’s efforts
with the Board of Directors’ expectations over both the short-term and long-term for ASRC. Executive
compensation is a critical tool that enables us to attract and retain talented leaders with the skillset and
motivation to manage our diverse operations and continue to provide value to our shareholders.

The Compensation Committee sets the goals, assesses performance and determines the resulting
compensation for our President and CEO and reviews and approves the compensation for certain other
senior management personnel based on this compensation philosophy. ASRC executive management,
including the President and CEO, does not have the power to establish any new compensation programs
without the approval of the Compensation Committee, which does not include any directors who are
employees of ASRC.

There are two important points that distinguish our compensation plans from many other companies:
e Neither ASRC nor its subsidiaries grant stock options to its employees, and
e All compensation paid to the executives of ASRC and its subsidiaries is deductible to ASRC under
the Internal Revenue Code of 1986, as amended.

Our businesses operate in competitive markets, and we may compete for talent with competitors that
offer stock options or other forms of equity participation as a way to recruit and retain executives.
Without the ability to offer stock options, we strive to offer compensation opportunities that are
compelling enough to:

e Attract and retain executives with the skill, talent and entrepreneurship necessary to lead ASRC

into a successful future,
e Focus our executives on outcomes that we believe are valuable to the shareholders, and
e Reward successful results.

r~~tjve Performance-Based Inc-~*ive Plans

Executive salaries are supplemented by our incentive plans, which reward executives based on
achievement of performance goals. These goals stress both financial and non-financial achievements
consistent with ASRC’s stratt ¢ plan. Non-financial achievements include shareholder and employee
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So, for example, performance for the 2016—2018 LTIP performance period was measured over
three years: 2016, 2017 and 2018. After confirming actual performance for 2016, 2017 and 2018,
the 201 018 ...P performance period incentive was awarded to each eligible executive in
March 2019.

Similarly, performance for the 2017-2019 LTIP performance period is being measured over 2017,
2018 and 2019. Once ASRC's three-year performance is confirmed in March 2020, the 2017-2019
LTIP performance period incentive awards will then be paid.

As of the date of this Proxy Statement, the 2016-2018 LTIP performance period has been
completed and payment was made in March 2019, while the 2017-2019, 2018-2020 and 2019-
2021 LTIP performance periods remain active and payments for those performance periods are
expected be made in 2020, 2021 and 2022, respectively.

When finalizing EIP and LTIP incentive awards, actual performance is compared to performance goals set
for executives and for ASRC’s businesses, which may include financial performance, community and village
economic development, shareholder and employee development and other targets. For example, when
financial performance is high, incentive pay tied to financial performance goals will tend to be larger.
Conversely, when financial performance is lower, incentive pay tied to financial performance goals is
expected to be lower. If performance does not meet or exceed an executive’s threshold performance
goal, that executive would not be eligible to receive any incentive compensation related to that goal.

As explained more fully in the Annual Report, ASRC’'s management often uses Earnings Before Interest,
Taxes, Depreciation and Amortization after certain one-time adjustments (“Adjusted EBITDA”) as a useful
measurement of financial performance. This is a common measurement tool used by public and privately
held companies similar to ASRC. ASRC’s management uses Adjusted EBITDA because excluding certain
impacts to ASRC’s financial statements that do not impact actual cash on hand (non-cash charges) and
special one-time items that do not reflect ordinary impacts to cash (such as insurance settlements) are
useful in understanding how much cash is being generated by ASRC's operations to fund capital
investment, service debt, and pay dividends. For instance, ASRC has tax attributes that largely result in
ASRC paying minimal federal taxes. Additionally, for financial statements purposes, ASRC amortizes {or
expenses over time) a significant portion of the purchase price of acquisitions. While these adjustments
significantly impact net income, they do not actually impact cash flow and our ability to pay dividends.

The table below describes certain historical performance information that we use to determine incentive
payments under the EIP and LTIP. An executive’s performance goals may be based on one or more of
these (or other similar) performance measures. Individual executive performance goals may differ from
one executive to another and may be tied, in part, to non-financial performance metrics such as
shareholder and employee development or community and village economic development.
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COMPENSATION COMMITTEE REPORT

The Compensation Committee has reviewed and discussed with management the foregoing Executive
Compensation section. Based on such review and discussion, the Compensation Committee recommends
that the foregoing Executive Compensation section be included in this Proxy Statement.

il tted by tl thet npe  ion
Committee of the Board of  rectors.

Paul Bodfish, Sr. (Chair)
Patsy Aamodt

Jeff Kinneeveauk
Oliver Leavitt

Glen Solomon
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believes that the performance of such services does not impair the independence of Grant Thornton as
auditor. Grant Thornton did not provide ASRC with any other non-audit-related services.

AUDIT COMMITTEE REPORT

As ASRC’s independent public accountants, Grant Thornton plans and conducts an audit to obtain
reasonable assurance that ASRC’s consolidated financial statements are free of material ss ement.
Grant Thornton is responsible for performing an independent audit of the consolidated financial
statements and expressing an opinion on those consolidated financial statements. Representatives of
Grant Thornton are not expected to be present at the Annual Meeting.

In giving its recommendation to the Board of Directors, the Audit Committee has relied on (i)
management’s representation that the consolidated financial statements have been prepared in
conformity with accounting principles generally accepted in the United States of America, and (ii) the
reports of ASRC’s independent public accountants with respect to such consolidated financial statements.

We have reviewed and discussed with management of ASRC and with Grant Thornton the consolidated
financial statements of ASRC and its subsidiaries set forth in ASRC’s 2018 Annual Report to Shareholders
for the year ended December 31, 2018. We have discussed with Grant Thornton and management,
separately and together, the matters required to be discussed by Statement on Auditing Standards
No. 114, “The Auditor’'s Communication with Those Charged with Governance.”

Based on the review and discussions with management of ASRC, the internal auditors and Grant Thornton,
the Audit Committee recommends to the Board of Directors that ASRC publish the consolidated financial
statements of ASRC and its subsidiaries for the year ended December 31, 2018 in ASRC’s Annual Report
to Shareholders.

Submitted by the members of the Audit Committee of
the Board of Directors.

Jacob Adams, Sr. {Chair)
Paul Bodfish, Sr.

John Hopson, Jr.

Julius Rexford

George Sielak
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Burnell joined the Proxy Review Committee after the 2018 Annual Meeting. This committee met three
times in 2018.

SHAREHOLDER DEVELOPMENT COMM... .. E

The Shareholder Development Committee (formerly known as the Shareholder Emplor  :nt Committee)
has five members: Ida Olemaun (Chair), Paul Bodfish, Sr., Avaiyak Burnell, John Hopson, Jr., and Jeff
Kinneeveauk. Patsy Aamodt, Oliver Leavitt, Vera Lincoln, and Thomas Nukapigak were members of the
Shareholder Development Committee prior to the 2018 Annual Meeting, but are not current members.
Avaiyak Burnell joined the Shareholder Development Committee after the 2018 Annual Meeting. The
Shareholder Development Committee oversees the establishment and achievement of ASRC's
shareholder development goals and provides general oversight of ASRC’s shareholder development plans,
policies and programs. This committee met three times in 2018.

REQUEST FOR PROXIES BY OTHERS

Individual shareholders may also request to vote your shares by proxy at the Annual Meeting. The Board
of Directors cannot give anyone legal advice, but would like all shareholders to be aware of the procedures
and requirements for preparing and filing a valid proxy statement for an Alaska Native Corporation
shareholder meeting. State proxy regulations and detailed information on how to file your own proxy
solicitation  statement can be found on the State of Alaska website at:
https://commerce.alask~ ~v/web/dbs/ancsa.aspx or by calling the State of Alaska, Department of

Commerce, Community and Economic Development, Division of Banking, Securities and Corporations at
907-269-8140 or writing to the following address:

State of Alaska Department of Commerce, Community, and Economic Development —
Division of Banking and Securities

550 West Seventh Avenue, Suite 1850

Anchorage, AK 99501
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PREPARATION OF THE PROXY STATENV "NT

The cost of preparing and mailing this Proxy Statement and any other reasonable information related to
the Annual Meeting has been and will be paid for by A° .. The total estimated cost is not expected to
exceed the amount ASRC would normally spend for producing and mailing the Proxy Statement and does
not include the salaries and wages of regular employees and officers who work on the Proxy Statement.
No part of the expense of this Proxy Statement or of any other reasonable info  ation circulated by ASRC
related to the Annual Meeting will be paid by anyone other than ASRC.

On behalf of the Board of Di  tors, we look forward to your participation intl 2019 Annual Mv i1 _
either in person or by proxy.

Dated: April 5, 2019
ARCTIC SLOPE REGIONAL CORPORATION

By: y‘&/
Mary Ellen Ahmaogak

Corpo e Secretary
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ARCTIC SLOPE REGIONAL CORPORATION
46th ANNUAL MEETING OF SHAREHOLDERS
June 14, 2018
1:30 p.m.

Kaktovik, Alaska

CALLTOC

The 46™ Annual Shareholders Meeting of the Arctic _.ope Regior  Corporation was
called to order by Chairman Crawford Patkotak at 2:00 p.m. at the Kaveolook School
Gymnasium in Kaktovik, Alaska on June 14, 2018, pursuant to a call made by the
President and a written notice by the Corporate Secretary, and after having been
adjourned on June 9, 2018 by Board member Glen Solomon due to weather
conditions preventing necessary participants from attending on June 9, 2018.

INVOCATION
Invocation was given by Ida Angasan.
APPROVAL OF AGENDA

Chairman Patkotak presented tt agenda for approval. Paul Bodfish Sr. moved,
seconded by Glen Solomon to approve the agenda as presented. Motion carried.

INTRODUCTION OF BOARD AND STAFF

Chairman Patkotak welcomed shareholders attending the meeting in Kaktovik,
Alaska. Chairman Patkotak provided an introduction of the Arctic Slope Regional
Corporation Board of Directors. President & CEO Rex A. Rock Sr. provided an
introduction of the Arctic Slope Regional Corporation staff.

READING OF AFFIDAVIT OF MAILING OF NOTICE

Corporate Secretary Mary Ellen Ahmaogak read the Affidavit of Mailing of Notice.
PRELIMINARY QUORUM REPORT

Corporate Secretary Mary Ellen Ahmaogak gave the preliminary quorum report.
There were:

inf n 0
InF n as Custodian 0
By Proxy 28,070
By Proxy as Custodian 20,996
By Directed Proxy 794,397
Withheld 14,696

Total 858,159






XVI.

XVII.

XVIiL.

FINAL QUORUM REPORT

In Person 4,340
In Person as Custodian 1,467
By Proxy 28,070
By Proxy as Custodian 20,996
- 77 e " Proxy 794,397
3 14,4
Total 864,075

Quorum was obtained.

OTHER BUSINESS

None.

DOOR PRIZE DRAWINGS

The following shareholders were winners of the 2018 Annual meeting Door Prizes:

$5,000,00
$4,900.00
$4,800.00
$4,700.00
$4,600.00
$4,500.00
$4,400.00
$4,300.00
$4,200.00
$4,100.00
$4,000.00
$3,900.00
$3,800.00
$3,700.00
$3,600.00
$3,500.00
$3,400.00
$3,300.00
$3,200.00
$3,100.00
$3,000.00
¢ 900.00
$2,800.00
$2,700.00
$2,600.00

L ONA MAGGIE NUNGASAK
NASH S BROWER

OPHEALYA ANN OKPIK

HALEY NICOLE VERA SIELAK
ANGELA JAZMINE SARREN
HORACE TIMOTHY JR
MICHAEL DEAN RILEY

JESLIE SCOTT HILL
CHRISTOPHER | HUGO

KEVIN JOHN HENRY OKTOLLIK
CYNTHIA A SPEAR

ANALEA JADALYN REXFORD
EMMANUEL TUZROYLUKE
FAAGI ZONTAYA UNUTOA
BERNICE T KAIGELAK

BRANDI CALEEN ALISA SOVALIK
WILSON "'(AK

JAMIE P OKOMAILAK

STEVEN A NEAKOK

ROBERTO DEIGO PEREA
LILLIAN DOROTHY MARRERO
BILLY ADAMS

PIPER LYNN ADAMS
NATCHIGUN JOHNMICH/ ~'. ROSS AHNGASUK
CYNTHIA VIRGINIA M™ " =R






Rex Allen xock, Sr.
President & CEO

ATTEST:

Mary :lleTAnmaégaK
Corporate Secretary















Anchorage Office ¢ 3900 C Street, Suite 801 « Anchorage, Alaska 99503-5963 « 907.339.6000 « FAX 907.339.6028 » 1.800.770.2772

vl corporation

I, the Senior Director of Internal Audit of Arctic Slope Regional Corporation (“ASRC”), having
reviewed, assessed, and tested the controls for the election of directors in connection with the
2018 Annual Meeting of Shareholders of ASRC (the “Election”) and having performed testing
procedures upon proxy data entered into the elections system for votes by proxy for the Election,
confirm and certify the above ..adings of the ve  cast in the Election at the Annual N  :ting for
the board offices.

//?%/’ o clivhe

Traci Schacht Date

Corporate Headquarters ¢« PO Box 129 » Barrow, Alaska 99723-0129 » 907.852.8633 « FAX 907.852.5733



DI ’u Tel: 907-278-8878 3601 C Street, Suite 600
Fax: 907-278-5779 Anchorage, AK 99503

www.bdo.com

Jui

Charlie Kozak, Executive Vice President/Chief Financial Officer
Arctic Slope Regional Corporation

3900 C Street, Suite 801

Anchorage, AK 99503

RE: 2018 Election of Directors - Certification

The undersigned Inspector of Elections, having reviewed, assessed and tested the controls
for the election of directors in connection with the 2018 Annual Meeting of Shareholders of
Arctic Slope Regional Corporation (the “Election”) and having performed testing procedures
upon proxy data entered into the election system for the Election, confirms and certifies the
above findings of the votes cast in the Election at the Annual Meeting for the board offices.

BDO USA, LLP

S A
By: Heon Jong Jeong, LIA
Title: Senior Manager, Risk Advisory Services

BDO USA, LLP, a Delaware limited liability partnership, is the U.S. member of BDO International Limited, a UK company limited by guarantee, and forms part of
the intemational BDO network of independent member firms.

BDO is the brand name for the BDO network and for each of the BDO Member Firms.



