





ARCTICSLOPEF IONAL CORPORAI:ON

P.O. Box 129
Utqiagvik 3arrow), Alaska 99723

PROXY STATEN ENT TO SHAREHOLDERS

This Proxy Statemei ind the accompanying -oxy Ballot are being mailed to you by the Board of Directors
of Arctic Slope Regional Corporation (ASRi in connection with the Board of Directors’ solicitation of
proxies for use at the 2022 Annual Meeting of ASRC shareholders to be held on Saturday, June 18, 2022
at 1:30 p.m. at Meade River School Gymna 1m in Atgasuk, Alaska, and at any adjournments thereof.

At the 2022 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 2025 (Seat #s 6-10); 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 20, 2022 (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 Bal by mail (ASRC, Attn: Corporate Secretary, P.O. Box 129,
Utqgiagvik, AK99723) or submit an online ele  onic 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, 1,464,234 shares « ASRC stock are entitled to | voted at the 2022 Annual
Meeting.

This Proxy Statement provides information: ut 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.
Please continue to check https://~~"~""aiac ‘or updates and the most current information regarding
the 2022 Annual Meeting and election processes.

1is Proxy Statement will be mailed on or . »ut April 29, 2022 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 mailed paper and online electronic Proxy Ballots must be received by the ASRC Corporate Secretary
in the ASRC Utgiagvik (Barrow) Office by 5:  p.m. Alaska Time, on Friday, June 17, 2022. Proxy Ballots
received after the submission deadline will )t be voted or counted for quorum.

PLEASE SUBMIT YOUR OXY BALLOT AS SOON AS POSSIBLE.



GENERAL INFORMATION

Why is it important for me to submit my Proxy Ballot?

In order for the Annual Meeting to be valid, at least a majority of the shares entitled to vote must be
present at the Annual Meeting, either in-person or by proxy. When at least a majority of the voting shares
is present in-person or by proxy, a “quorum” is reached. The election for the Board of Directors can
proceed only after a quorum has been reached. This is why it is so important for you to sign, date, and
return your paper Proxy Ballot to the ASRC Corporate Secretary in the ASRC Utqgiagvik (Barrow) Office or
complete an electronic Proxy Ballot online by logging into your ASRC Stock Assistance Portal account at
https://asap.iaminupiag.com by the Proxy Ballot submission deadline of 5:00 p.m. Alaska Time, on Friday,
June 17, 2022.

Can | vote online?

Yes. In addition to voting by paper Proxy Ballot, you have the option to submit an online electronic Proxy
Ballot by logging into your ASRC Stock Assistance Portal account at “*+2s://asap.iaminupiag.com and
selecting the “Election” menu tab. Instructions for online voting are included below.

How many Proxy Ballots will | receive?

You will generally receive only one Proxy Ballot from the Board of Directors. As a result, the Total Shares
and TOTAL VOTES listed on your Proxy Ballot will include all of your shares and votes. Please note that
the paper Proxy Ballot and the online electronic Proxy Ballot contain the same voter information and list
of candidates. If you submit a valid, later-dated paper or online electronic Proxy Ballot {(whether provided
by the Board of Directors or otherwise), you will revoke any prior paper or online electronic Proxy Ballot.
Only the votes indicated in your most recent, valid Proxy Ballot will be counted in the election for the
Board of Directors.

How many votes do | have for the election of directors?

The number of votes you have for the election of directors is printed in red on your paper Proxy Ballot
and circled in the upper right-hand corner as TOTAL VOTES. I[f voting online, the number of votes you
have for the election of directors is indicated in the Voting Status Box labeled as Total Votable Shares.

Because there are five director seats up for election this year, you have five votes for each share you own
(identified as Self Shares on your paper or online electronic Proxy Ballot) for the election of directors. You
also have five votes for each Custodial Share you have the right to vote (identified as Custodial Shares on
your paper or online electronic Proxy Ballot and also referred to as Wards in the “Elections” section of the
ASRC Stock Assistance Portal). Custodial Shares are shares held by a custodian who has the right to vote
those shares for a child until the child reaches the age of 18 or for another person pursuant to a valid
conservatorship. Custodial Shares count toward the total number of shares and are included in the
number of Total Shares listed in the upper right-hand corner of your paper or online electronic Proxy
Ballot and also labe 1 as Total Votable Shares in the online Votii  Status Box.



So, for example, if e Total SI ‘es you own or for which you have the right to vote is 10C ares, tl
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 1 s 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 2022 Election.”

How are candidates elected?

At the 2022 Annual Meeting, ASRC shareh« lers will vote in-person or by proxy on the election of five
directors to serve three-year terms ending in 2025. The five seats with terms expiring in 2025 are
Utqgiagvik (Barrow) Seat #6, Utqiagvik (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 seat 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
quorum purposes only,

What does the Proxy Ballot mean by “other matters” that may properly come before the 2022 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 2022 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 ) legal review at the 2022 Annual Meeting. Based on legal
advice, the chairof 22022 Annual Meeting will determine whether the proposed motion, resolution, or
action complies with the law and is proper tor 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 2022 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)
proposats for the 2022 Annual Meeting sut  tted by someone other than the Board of Directors, and (iv)
matters incidental to the conduct of the Annual Meeting.



How do | vote?
There are four ways you can have your vote counted at the 2022 Annual Meeting. You may:

e Vote by completing the enclosed paper ASRC Proxy Ballot and delivering it (by mail or in-
person) to the ASRC Corporate Secretary in the ASRC Utqgiagvik (Barrow) Office at P.O.
Box 129, Utgiagvik, AK 99723, so that it is received before the proxy deadline (5:00 p.m.
Alaska Time, on Friday, June 17, 2022);

e Vote online by logging into your ASRC Stock Assistance Portal account at
Le+-~-/f3sar i~minupiag.com, selecting the “Election” tab, and submitting the online

electronic Proxy Ballot so that it is received before the proxy deadline (5:00 p.m. Alaska
Time, on Friday, June 17, 2022);

o Vote in-person at the 2022 Annual Meeting on June 18, 2022 in Atgasuk; or

e Choose another person to vote your shares at the 2022 Annual Meeting by completing a
valid proxy other than the ASRC Proxy Ballot, which must be delivered (by mail or in-
person) to the ASRC Corporate Secretary in the ASRC Utqgiagvik (Barrow) Office at P.O.
Box 129, Utgiagvik, AK 99723, so that it is received before the proxy deadline (5:00 p.m.
Alaska Time, on Friday, June 17, 2022).

How do | submit an online electronic Proxy Ballot?

Log into your ASRC Stock Assistance Portal account at http~'//~-ap.iaminupiag.com and enter in your

username and password. Click on the tab marked “Election” in the upper right-hand corner to ac s
ASRC’s online election dashboard. More detailed instructions for submittit an online electronic Proxy
Ballot can be accessed under the heading “Voting Instructions” listed under “Election Details” located in
the center left margin of your screen. For help completing your online electronic Proxy Ballot, please
contact the ASRC Stock Department at 1-800-770-2772 or 907-852-8633.

Voting online is a convenient alternative to mailing your paper Proxy Ballot. The online electronic Proxy
Ballot mirrors the layout of the paper Proxy Ballot. The steps and language of the online electronic Proxy
Ballot generally follow the same voting approach described below, including the three options to direct
or withhold your proxy. After completing your voting selections, you have the option to make changes or
finalize your Proxy Ballot. After reading and agreeing to the Terms and Agreement statement, select the
“Submit” button to indicate that you have signed and dated your online electronic Proxy Ballot. A
summary of your voting activity will appear on the screen and provide the option to print a receipt of your
online electronic Proxy Ballot. It may take up to one hour for the submission of your online electronic
Proxy Ballot to be recognized on the ASRC Stock Assistance Portal election dashboard. Write-in candidates
listed on your online electronic Proxy Ballot require review by the Stock Department and may take longer
topro s. 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 quorum purposes only.



If you complete an online electronic Prox*  llot, you will not need to mail a paper Proxy
submit another online electronic Proxy Be , or submit a later-dated paper Proxy Ballot, only the most
recent Proxy Ballot received by the ASRC Stock Department will be counted.

If you decide to vote by submitting an online electronic Proxy Ballot, ASRC must receive your Proxy Ballot
prior to the Proxy Ballot submission deadline of 5:00 p.m. Alaska Time, on Friday, June 17, 2022.

For assistance with logging in or accessing the ASRC Stock Assistance Portal, please contact the ASRC
Information Technology Service Desk at 1  '7-869-6900; Press 3 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 I use a paper Proxy Ballot to vote?

Before filling out your paper Proxy Ballot, p  ise read the following instructions carefully.
DO NOT USE PERCENTAGES OR FRACTIONS 1en voting.

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

Step 1- '/~*- 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.

OPTION A: Cast Your Votes Yourself

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 MA: ED BELOW, and write in the number of votes you want to
cast for the candidate(s) you choo 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 ttlement 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
1§, section 1 of ASRC's Bylaws. Write-in votes for ineligible candidates will be treated as withheld
and willnot 2 counted towards the election of directors. Withheld votes are counted for quorum
purposes only.

OPTION B: Withhold Your Votes:

wu 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









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 17, 2022;

e You may submit a valid, later-dated Proxy Ballot to the ASRC Corporate Secretary in the ASRC
Utqiagvik (Barrow) Office, which submission must be received prior to the Proxy submission
deadline of 5:00 p.m. Alaska Time, on Friday, June 17, 2022; or

e You may attend in-person and register to vote your shares at the Annual Meeti

If you do not revoke or take back your Proxy Ballot, your shares will be voted at the Annual Meeting.

ELECTION OF DIRECTORS

BACKGROUND

There are 15 seats on ASRC’s Board of Directors:

e Seven seats, with one seat for a shareholder resident from each of the following Villages:
Anaktuvuk Pass, Atqasuk, Kaktovik, Nuigsut, Point Hope, Point Lay, and Wainwright;

e Five seats for shareholders who are residents of Utgiagvik (Barrow); and

e Three “At-Large”: its that may be held by shareholders, regardless of residency.

Directors serve for staggered three-year terms, or until their successors are elected, qualified, and seated.
Typically, a class of five directors is elected each year.

ELIGIBILITY OF DIRECTORS

All directors must be shareholders of the Corporation, over the age of eighteen, and Natives or
Descendants of Natives, as defined by the Alaska Native Claims Settlement Act (ANCSA).

ir those board  its with a residency requirement, residency means (i) that at the time of filing, tl
candidate or director lived in the applicable village for at least one year prior to fili  and {ii) the
candidate’s or director’s primary home is in said village. If after election to one of the board seats with a
residency requirement, a director is appointed by the Corporation’s board or management to a position
which requires that director to live outside that village, then the director will retain residency in the village
from which the director was elected.



Additionally, under tic I, tion1of At ’sBylaws, noindividual shall qualify for el 1asc  rec
if such individual has, at any time within fifteen (15) years prior to election:

(a) been convicted of a felony offense or a crime of moral turpitude;

{b) been deprived of or restricted in the use of a license or permit to practice or conduct
business in the field or business of law, medicine, accounting, insurance, or banking
by a court, regulatory, administrative authority or official, or arbitral body based on
any finding of misconduct, incompetence, or gross negligence;

(c) beenfc 1dby 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 has 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 2022 ELECTION

At the 2022 Annual Meeting you will be electing five directors for terms expiring in 2025:

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

e Nuigsut Seat #9

e At-Large Seat #10

The Board of Direct:  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 cand dates appearing in this Proxy Statement are substantially






UTQIAGVIK (BARRC( SEAT #6 — CLASS OF 2025 {Continued)

Principal Occupation

Name, Age, Business Experience and N -ASRC Other Disclosures

and Residence Offices Held (Last 5 years)/
Education

Billy Agnag North Slope Borough, Assistant to the None.
Adams Director, 2017-Present, Subsistence
Age: 56 Research Coordinator, 2008-2017;
Utgiagvik University of Alaska Fairbanks, Sea Ice
(Barrow), AK Observer, 2014-Present.

Alaska Beluga Whale Committer, Member
At-Large, 2021-Present; Alaska Ice Seal
Committee, Chairman, 2017-Present;
Alaska Eskimo Whaling Commission,
Weapons Improvement Program
Member, 2014-Present; Hunter
Representative/Co-Chair, 2021-Present;
Inuit Circumpolar Council Food
Sovereignty Steering Committee,
Member, 2019-Present; University of
Alaska Fairbanks, Kimberly Pikok’s
Graduate Committee Member, 2022-
Present.

Barrow High School, Graduated 1984.

] [ ]

Lewis Frave: North Slope Borough Search ar 1scue, Barrow Gene Brower, candidate for Seat #10, is a family

Brower SAR Coordinator, 2017-Present; ASRC member (brother).

Age: 57 Pr rties, LLC, Maintenance Ass stant,

Utgiagvik 2016-2017. Roxanne Brower, ASRC’s Senior Vice President of

(Barrow), AK Shareholder and Community Engagement, is a family
Barrow Utilities and Electric Coc  -ative, member (spouse).
inc., Director, 2015-Present; Barrow
Volunteer Search and Rescue, D rector, ASRC Properties, LLC, Lead Carpenter, 2016, Maintenance,
2019-Present. 2015-2016, Carpenter, 2015; Arctic Slope Consulting Group,

Environmental Tech i, 2005-2006; SKW/Eskimos, Inc., Oiler-

NRECA America’s Electric Coop  itives, Fueler-Mechanic, 2002-2005; AES Alaska, inc., Craft
Board Leadership Program, 2021, Mechanic, 2001.

Credentialed Cooperative Dire

Program, 2016; University of Alaska Rural
Education, Heavy Equipment Machine
Operator Certificate, 1985; Barr High
School, Graduated 1982.
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UTQIAGVIK (BARROW) SEAT #7 — CLASS OF 2025 (Continued)

Name, Age,
and Residence

Principal Occupation
Business Experience and Non-ASRC
Offices Held {Last 5y¢  s)/

Michael Dean
Stotts

Age: 57
Utgiagvik
(Barrow}, AK

Education
L] [ |
Atgasuk Corporation, uenerdi ager,

2016-Present; Michael Stotts Family Tax
Service, Income Tax Preparer, 1397-
Present.

Alaska Business College, Account ng with
Computers, 1987; Muldoon Chr stian
School, Graduated 1982.

Other Disclosures

ASRC Director: 1997-2000.

ASRC Aerospace Corp., Board Member, 1997-2000; ASRC
Communications, Ltd., Board Member, 1997-2000.

ASRC, Director of Information Technologies, 1997-2001,
Director of Stockholder Records, 1992-1997, Data Processing
Operations Manager, 1990-1992; Arctic Slope Consulting
Group, Systems Support Specialist, 2001; Eskimos, Inc., Fuel
Accounting Clerk, 1985; ASRC Communications, Ltd., Office
Clerk, 1988-1989.
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CURRENT DIRECTORS — CLASSES OF 2023 and 2024

The current directors of ASRC who are nc up for election at the 2022 Annual Meeting and whose terms
will continue after the 2022 Annual Meeting are listed below, along with information and other required
disclosures about each director.

As with the candidates, information and d sclosures about the directors included in this Proxy Statement
are based upon information provided to ASRC and are subject to modification by ASRC to conform to
space requirements, for consistency, or for legal purposes. ASRC may check the Alaska Court System
database to confit  the accuracy of certain disclosures. ASRC will not be liable or iegally responsible for
any false or misleading statements or communications made by any director in this Proxy Statement or in
connection with the Annual Meeting.

CURRENT DIRECTOR OF UTQIAGVIK (BARROW) SEAT #11 — TERM EXPIRES IN 2023

Principal Occupation &

Name, Age, Business Experience and ' 1-ASRC .
. . Other Disclosures
and Residence Offices Held (Last 5 years)/
Education
Dr. Oliver Leavitt ASRC, Executive Consultant, 2009-2017. ASRC Director: 2017-Present, 1972-2005. Attended 18 out
Age: 78 of 18 (100%) Board and Committee meetings on which he
Utgiagvik First Alaskans Institute, Directcr 2000- served in 2021.
(Barrow), AK Present.

ASRC Board: 1! Vice President, 1983-1999; 3™ Vice
University of Alaska Anchorage, Honorary | President, 2017-2018; Chairman, 1999-2004; Corporate

Doctor of Laws, 2010; RCA Inst tute, Treasurer, 1972-1983; Executive Committee, 2017-Present,
Industrial Communications, 1965; Sheldon | 1972-2004; Compensation Committee, 2017-Present;
Jackson High School, Graduated 1963. investment Committee, 2017-Present; Shareholder

Programs 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.
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The Voice of the Arctic Ifiupiat: Two ASRC rectors (F. Olemaun and R. Rock) serve as board re

the Voice of the Arctic lfiupiat. ASI  paid approximately $442,800 in contributions to the Voice of the
Arctic IAupiat, primarily in the form of administrative support services that ASRC provides to the Voice of
the Arctic IAupiat.

Three Bears Alaska: A family member ot an ASRC director (J. Rexford) is an employee of Three Bears
Alaska. ASRC paid approximately $20,700 to Three Bears Alaska, primarily for retail purchases.

Tikigaq Corporation: Family members of an ASRC director (R. Rock) are board members of Tikigag
Corporation, one of whom is also the President of Tikigag Corporation. In addition, family members of a
candidate (T. Brower)} and an ASRC director (P. Aamodt) are employees of a subsidiary of Tikigag
Corporation. ASRC engages in business transactions with Tikigaq Corporation and its subsidiaries. ASRC
paid approximately $50,200 to Tikigag Co oration, primarily for office rent and charitable contributions.
ASRC received ap| ximately $3.6 million from Tikigaq Corporation, primarily for fuel sales by Eskimos,
Inc. and for loan payments to Alaska Growth Capital BIDCO, Inc.

Ukpeagvik Ifiupiat Corporation (UIC): Fa vy members of four ASRC directors (P. Aamodt, J. Hopson,
F. Olemaun, and J. Rexford) and three candidates (D. Edwardsen, L. Leavitt, and M. Sakeagak-Utuga) are
employees of UIC and its subsidiaries. ASRC engages in many business transactions with UIC. ASRC paid
approximately $951,800 to UIC, primarily for business services from its various subsidiaries. ASRC
received approximately $1.4 million from UIC, primarily for services provided by ASRC’s construction
subsidiaries and fuel and equipment sales by Eskimos, Inc.

University of Alaska: A candidate (B. Adams) works as an independent contractor for the University of
Alaska Fairbanks. ASRC issued approximately $296,700 in a CARES Act Community Support Grant award
to the University of Alaska, comprised of an award of approximately $59,100 to support the University of
Alaska Fairbanks’ GeoForce Alaska outrea  programs and an award of approximately $237,600 to the
University of Alaska Anchorage to support e Alaska Native STEM Programs.

In addition to the transactions described  2ve, ASRC’s subsidiary, ASRC SKW Eskimos, Inc. has a joint
venture business with a subsidiary of UIC, | Construction - ASRC SKW Eskimos.

Also, ASRC is required by section 7(j) of ANCSA to distribute to village corporations in the region and to its
originally enrolled shareholders who are not also shareholders of the village corporations one-half of what
it receives as 7(i) revenues from each regior  corporation under ANCSA. As with most ASRC shareholders,
many of the directors, officers, candidates, and their family members are shareholders, employees,
officers, and/or directors of village corporations. Amounts distributed in accordance with sections 7(i)
and 7(j) of ANCSA were not included in the scriptions of the related party transactions above.
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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 %4
Native blood) living in a Village in the Arctic Slope Region as of December 18, 1971 (the terms “Native,”
“Village,” d “Arctic Slc  »Rc on” are used here as used or defined in the Articles). Class B Settlen 1t
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, 923,700
shares of Class C stock, 181,900 shares of Class D stock, and 1,000 shares of Class E stock outstanding, for
a total of 1,479,750 shares of stock outstanding. Of this total, as of the Record Date, 1,464,234 shares are
entitled to be voted at the Annual Meeting.
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THE ASRC BOARD OF DIRE TORS

The current members of ASRC's Board of Directors are: Patsy Aamodt, Mary Ellen Ahmaogak,
Paul Bodfish, Sr., Avaiyak Burnell, Jol Hopson, Jr., Jeff C. Kinneeveauk, Dr. Oliver Leavitt,
Thomas Napageak, Jr., Forrest Olemaun, lda Olemaun, R. Crawford A.K. Patkotak, Julius Rexford,
Rex Allen Rock, Sr., Glen Solomon, and Lil ian Stone. The current officers of the Board of Directors are:
R. Crawford A.K. Patkotak (Chairman), Paul Bodfish, Sr. (Vice Chairman), Avaiyak Burnell
(1%t Vice President), Forrest Olemaun (2™ V ce President), Glen Solomon (3™ Vice President), Patsy Aamodt
(Treasurer), and Mary Ellen Ahmaogak {Corporate Secretary). ASRC’s Bylaws provide that ASRC’s
President shall be the Chief Executive Officer (CEQ) and requires that the President be a director.
Rex Allen Rock, Sr. is the current President and CEO of ASRC.

The Board operates as an entire body and through various committees described below. Directors can
attend Board and committee meetings in-person, via teleconference, or video conference, but in-person
attendance is preferred and direct costs for in-person attendance are paid or reimbursed by ASRC.

BOARD COMPENSATION

During 2021, the annual retainer for directors of ASRC was $110,000. Directors were also paid an
honorarium of $1,500 for attendance at each committee meeting. Directors of ASRC who are also senior
executives of ASRC are not paid either the retainer or honorariums. Because the current Chairman of the
Board is also a senior executive of ASRC, he does not receive additional compensation for his services as
Chairman. In 2021, the Treasurer, currently a non-employee, received an annual retainer of $20,000. In
2021, the committee chairs for the Audit Committee and the Compensation Committee received $1,500
per month for their services as chairs of those committees, regardless of whether their respective
committees met in any given month. In 2021, the committee chairs for the Proxy Review Committee,
Shareholder Programs Committee, and the Investment Committee received $1,000 per month for their
services as committee chairs, regardless of whether their respective committees met in any given month.
The chairs of the Ethics Committee and the ecutive Committee are not paid additional monies for their
services as committee chairs. ASRC pays al premiums for members of the Board of Directors and their
immediate family to receive health insurance, dental, and vision benefits. Members of the Board of
Directors also receive life insurance benefits.
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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 seven Board
members who are not employees of ASRC. The current Compensation Committee members are:
Paul Bodfish, Sr. (Chair), Patsy Aamodt, John Hopson, Jr., Jeff C. Kinneeveauk, Dr. Oliver Leavitt,
Forrest Olemaun, and Glen Solomon. John Hopson, Jr. and Forrest Olemaun joined the Compensation
Committee after the 2021 Annual Meeting. The Compensation Committee met seven tin . in 2021.

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. 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.

ie Compensation Committee sets the goals, assesses performance, determines the resulting
compensation for our President and CEQ, and reviews and approves the compensation for certain other
lior man: 'ment personnel based on this compensation philosophy. ASRC executive management,
including the President and CEQ, does not have the power to establish any new corporate com| 1sation
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 ecutives of ASRC and its subsidiaries is deductible to ASRC uni

the internal Re' 1ue Code of 1986, as amended.

Our businesses operate in competitive markets, and v 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 are in the shareholders’ best interests, and

e Reward successful results.

Ernentivn Daréa-mar -~ Based Ince~*"‘e Plans

Executive salaries are supplemented by our incentive plans, which reward executives based on
ik it of | formance »als. The )als stress both financial and non-financial achievements
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consistent with ASRC’s strategic plan. N -financial achievements include shareholder and ¢ >loyee
development and other performance objectives. We also set goals that reflect desired results for specific
positions and organizations and tailor weightings to emphasize key achievements. These plans reflect our
“pay for performance” philosophy. In o er words, ASRC’s incentive plans are structured to reward
executives when performance meets or exceeds desired results. As a result of the diverse markets and
businesses in which we operate, the individual business units of the ASRC family of companies may
perform with varying degrees of success. For example, certain executives may receive increased incentive
compensation as a result of the perform ce of the business units they manage, while other executives
may not be eligible to receive increased incentive compensation for particular goals. By embracing “pay
for performance” principles, we seek to  sure that compensation levels track ASRC’s performance and
help align the interests of our executives with our shareholders.

Our compensation philosophy is intende to track corporate success over bath the short-term and the
long-term. Each year, ASRC identifies goals and measurements that are intended to increase shareholder
value—based on both annual and multi-year targets. These financial and non-financial goals are approved
by the Compensation Committee to ensure that they track the performance that the Board of Directors
expects for our businesses over the short-term and long-term.

Executive Incentive ?'~~ (EIP)

This incentive plan rewards performance and the achievement of goals over a one-year period.
At the end of the year, ASRC estimates and accrues each executive’s EIP awards. Actual financial
and non-financial performance is confirmed by the Compensation Committee in March of the
following year. Upon confirmation of final performance, ASRC calculates and pays an individual’s
final EIP award.

For example, at the end of 2021, ASRC estimated and accrued each executive’s 2021 EIP incentive
award. After confirming ASRC’s 2021 performance, ASRC calculated and paid final 2021 EIP
incentive awards in March 2022.

An employee must generally be ar  SRC employee at the time of payout to be eligible for an EIP
award.

Long-Term Performance Incentive . n {LTIP)

The LTIP also rewards performance, but LTIP incentive payments are measured over a three-year
performance period. During each year of an LTIP performance period, ASRC accrues an estimated
award for that year of the perform 1ce period. After the end of a three-year LTIP performance
period, when actual performance (financial and non-financial} is confirmed and approved by the
Compensation Committee, ASRC calculates the final LTIP payment for the entire performance
period and pays the final LTIP award. Under most circumstances, an executive who leaves
employment before payment of an LTIP award forfeits the incentive payment for that LTIP
performance period.

For example, performance for the . 19-2021 LTIP performance period was measured over three
years: 2019, 2020, and 2021. After confirming actual performance for 2019, 2020, and 2021 the
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Tl :able below descr :s compensation| doraccrued during the fiscal' ir ended December 31, 2021
for the five most highly compensated executive officers and directors of ASRC and all of the officers and
directors of ASRC as a group.

Performance Based Incentive
Compensation
Non-lncentive Short-Term Long-Term
Name and Compensation Incentive Incentive
. . Total
Capacity in 2021 Paid or Earned Compensation Compensation
in 2021 (EIP) Earned in (LTIP) Earned in
2021 and Paid in 2019-2021 and Paid
2 in 2022 5
Butch Lincoln, EVP &
COO, ASRC $1,197,290 $4,266,000 $3,585,664 $9,048,954
Rex Allen Rock, Sr.
7 ’ 1
President & CEO, ASRC $1,292,493 $4,011,150 $3,525,146 $8,828,789
Charlie Kozak, EVP &
CFO, ASRC $937,391 $1,603,125 $1,406,371 $3,946,887
Jennifer Felix,
President & CEQ, ASRC $1,126,019 $1,278,768 $942,915 $3,347,702
Federal
Matt Waldron, EVP &
! 1 1,119,800 3,267,

General Counsel, ASRC >838,927 31,309,000 >1, > 727
All other officers and
directors as a group, 8 $4,593,277 $2,391,915 $1,996,224 $8,981,416
persons
Totals

| offi
(All officers and $9,985,397 $14,859,958 $12,576,120 $37,421,475
directors as a group,
23 persons)

5 ASRC accrues estimated LTIP amounts for executive performance during LTIP performance periods not yet completed. At the
end of 2021 the following estimated amounts were accrued for both the 2020-2022 and 2021-2023 LTIP performance periods:
Mr. Lincoln, $3,279,125; Mr. Rock, $3,060,139; Mr. Kozak, $1,406,850; Ms. Felix, $946,241; Mr. Waldron, $1,093,566; and all
other officers eligible for such LTIP performance periods (5 persons) as a group, $1,836,019. When applicable, we do not accrue
estimated LTIP amounts when an executive is not =xpected to earn an LTIP award for an incomplete LTIP performance period
under the terms of the plan.
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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
t  the foregoing Executive Compensation section be included in this Proxy Statement.

Submitted by the n  nbers of the = impensation
Committee of the Board ol  rectors.

Paul Bodfish, Sr. (Chair)
Patsy Aamodt

John Hopson, Ir.

Jleff C. Kinneeveauk

Dr. Oliver Leavitt
Forrest Olemaun

Glen Solomon
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INDEPENDENT PUBLIC ACCOUN ANTS AND AUDIT COMMITTEE REPORT

The Audit Committee of the Board of Directors oversees the external and internal audit activities of ASRC
and currently consists of five direct ;. The current members of the Audit Committee are:
Jeff C. Kinneevea (Chair), Paul Bodfish, Sr., Thomas Napageak, Jr., Ida Olemaun, and Jjulius Rexford. The
Audit Committee met five times in 2021.

AUDIT COMMITTEE
F+-*-=ent of "~'icy:

As specified in the charter of the Audit C  mittee, the principal objective of the Audit Committee is to
ensure that ASRC’s financial records and rr  ted communications are complete and accurate. In so doing,
the Audit Committee is responsible for maintaining free and open means of communication between the
directors, the external auditors, the intert  auditors, and the financial management of ASRC.

Respor--ilities:

In carrying out its responsibilities, the Audit Committee believes its policies and procedures should remain
flexible. Flexibility allows the Audit Con ittee to best react to changing conditions and to ensure that
the corporate accounting and reporting practices of ASRC are in accordance with applicable requirements
and are of the highest quality.

INDEPENDENT PUBLIC ACCOUNTANTS

ASRC’s independent public accountants | 1n and conduct an audit to obtain reasonable assurance that
ASRC’s consolidated financial statements are free of material misstatement.

On May 17, 2021, the Audit Committee approved the appointment of Grant Thornton LLP (Grant
Thornton) as ASRC’s independent public accounting firm for fiscal year 2021. ASRC has used Grant
Thornton as its independent public accounting firm since fiscal year 2009. In selecting Grant Thornton,
the Audit Committee carefully considered its independence and reviewed and approved: the scope of
the annual audit for the year ended December 31, 2021; the types of non-audit services, if any; and the
estimated fees for each category for the coming year. The Audit Committee’s consideration of the
independence of Grant Thornton included a review of its reputation for integrity and competence in the
fields of accounting and auditing, as well as any other relationships with the ASRC family of companies.

ASRC also engages Grant Thornton to p ide tax compliance services. The tax compliance services
represented less than 5% of the total fees received by Grant Thornton from ASRC in 2021. The Audit
Committee believes that the performance of such services does not impair the independence of Grant
Thornton as ASRC’s independent public accountants. Grant Thornton did not provide ASRC with any other
non-audit-related services.
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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 misstatement.
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 givit its recommendation to the Board of Directors, the Audit Committee has relied on
(i) management’s representation that the consolidated financial sta nents have been prepared in
conformity with accounting principles generally accepted in the United States of America, and
(i) the reports of ASRC’s independent public accountants with respect to such consolidated financial
statements.

We ha  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 2021 Annual Report to Shareholders
for the year ended December 31, 2021. 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 consofidated
financial statements of ASRC and its subsidiaries for the year ended December 31, 2021 in ASRC’s Annual
Report to Sha iolders.

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

Jeff C. Kinneeveauk (Chair)
Paul Bodfish, Sr.

Thomas Napageak, Jr.

Ida Olemaun

Julius Rexford



COMMITTEES OF THE ASRC BO/ D OF DIRECTORS

In addition to the Compensation Commi e and the Audit Committee, the ASRC Board of Directors had
five standing committees during the year ending December 31, 2021: the Executive Committee, the Ethics
Committee, the  ‘estment Committee, 2 Proxy Review Committee, and the Shareholder Programs
Committee.

The Board does not use a nominating  mmittee, as ASRC’s Bylaws allow any eligible adult voting
shareholder meeting the qualifications the opportunity to run for the Board.

EXECUTIVE COMMITTEE

The Executive Committee generally has :tween seven and ten members. The current members are:
R. Crawford A.K. Patkotak (Chair), Patsy Aamodt, Mary Ellen Ahmaogak, Paul Bodfish, Sr.,
John Hopson, Jr., Dr. Oliver Leavitt, Rex A 1 Rock, Sr., and Glen Solomon. The Executive Committee may
exercise all the authority of the full Bo 1 except as limited by resolution or applicable law. This
committee met once in 2021.

ETHICS COMMITTEE

The Ethics Committee has seven members: Paul Bodfish, Sr. (Chair), Patsy Aamodt, Jeff C. Kinneeveauk,
Thomas Napageak, Jr., Forrest Olemaun, Julius Rexford, and Lillian Stone. lJeff C. Kinneeveauk ai  ~orrest
Olemaun joined the Ethics Committee after the 2021 Annual Meeting. The Ethics Committee meets as
needed to adjudic e director misconduct This committee did not meet in 2021.

INVESTMENT COMMITTEE

The Investment Committee has five mer 2rs: Avaiyak Burnell (Chair), Dr. Oliver Leavitt, Ida Olemaun,
R. Crawford A.K. Patkotak, and Rex Allen Rock, Sr. The Investment Committee reviews and makes
recommendations on new investment/divestiture opportunities that come before the Board of Directors
and provides oversight on the investmeni olicies of ASRC. This committee met once in 2021.

PROXY REVIEW COMMITTEE

The Proxy Review Committee generally | five members who are appointed by the Board prior to the
Annual Meeting. The Proxy Review Committee meets every year to review and resolve potential issues
with proxies received for the Annual Meeting. The current members of the Proxy Review Committee are:
John Hopson, Jr. (Chair), Patsy Aamodt, Mary Ellen Ahmaogak, Paul Bodfish, Jr., and Lillian Stone. Ida
Olemaun, R. Crawford A.K. Patkotak, and Glen Solomon were members of the Proxy Review Committee
prior to the 2021 Annual Meeting but are not current members. Patsy Aamodt, Paul Bodfish, Sr., and
Lillian Stone joined the Proxy Review Comr tee after the 2021 Annual Meeting. This committee met two
times in 2021.
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SHAREHOLDER PROGRAMS COMMITTEE

The Shareholder Programs Committee (formerly known as the Shareholder Development Committee) has
seven members: Ida Olemaun (Chair), Paul Bodfish, Sr., Avaiyak Burnell, Jeff C. Kinneeveauk,
Forrest Olemaun, Julius Rexford, and Lillian Stone. Forrest Olemaun and Lillian Stone joined the
Shareholder Programs Committee after the 2021 Annual Meeting. The Shareholder Programs Committee
o the i it | act 1t ASRC 1older development s and provi
general oversight of ASRC’s shareholder development plans, policies, and programs. This committee met
th :timesin 2021.

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 regquirements 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:
b e ce.a’ “a.gov/web/dbs/ancs~ -~~~ or by calling the State of Alaska, Department of

Commerce, Community, and Economic Development, Division of Banking and Securities, 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 7th Avenue, Suite 1850

Anchorage, AK 99501
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PREPARATION OF THE PROXY S1 TEMENT

The cost of preparing and mailing this Proxy Statement and any other reasonable information related to
the Annual Meeti : has been and will be paid for by ASRC. The total estimated cost is not expected to
exceed the amount ASRC would normally  2nd 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 State  nt or of any other reasonable information circulated by ASRC
related to the Annual Meeting will be pai  y anyone other than ASRC.

On behalf of the Board of Directors, we It : forward to your participation in the 2022 Annual Meeting
process. Please continue to check “**=--/“aminu~~~.com for updates and the most current information
regarding the 2022 Annual Meetir ction process.

Dated: April 29, 2022

4 CTIC SLOPE REGIONAL CORPORATION

Mary Ellen Ahmaogak
Corporate Secretary

B
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VI

XI.

XII.

X1,

XIV.

She reported quorum required of 722,885 shares. Quorum declared.

APPROVAL OF MINUTES —. ne 20, 2020

Chairman Patkotak presented e June 20, 2020 Meeting Minutes for approval. Patsy
Aamodt moved, seconded by |  Olemaun, to approve the minutes as presented. Motion
carried.

APPOINTMENT OF INSPECTOR OF ELECTION

Cl rman Patkotak appoir |. <e Kolipano of BDO, LLC as Inspector of Election.
NOMINATIONS C DIRECTC 5

Chairman Patkotak opened the or for nominations and reported that there are six seats
up for election. Ida Olemaun n red to nominate the names as written in the 2021 Proxy,
Patsy Aamodt moved to close e nominations, and the motion was seconded by Mary
Ellen Ahmaogak. Question was called and the motion was carried.

LIMITED OPENING OF POLLS

Chairm: Patkotak opened tl polls at 2:14 p.m. and nounced the polis will stay open
for 30 minutes.

SHAREHOLDER QUESTIONS AND ANSWERS

Chairman Patkotak, President CEO Rex A. Rock Sr., and Corporate Secretary Mary
Ellen Ahmaogak read questions and answers received from Shareholders.

CLOSING OF POLLS
Chairman Patkotak closed the lIs at 2:42 p.m.

FINAL QUORUM REPORT

In-Person 1,990
in-Person as Custodian 1,300
By Proxy 30,905
By Proxy as Custodian 22,062
By Directed Proxy 739,348
Witht 1 14,990
Total 810,595

Quorum was obtained.

(The percentage of the votes di :gated to the Board was approximately 6.5%.)

Meeting Minutes—ASRC 49" Annual Meet 3 of Shareholc s (June 19, 2021)
Page 2 of 4



XV.

XVL.

REPORT OF INSPECTORS OF ELECTION

Chairman Patkotak states that the official election results will be posted as soon as they
are certified by the Board of Directors of the Corporation and will be made available on

ASRC’s lamifiupiaq website.
ADJOURNMENT

There being ) other business, Chairman Patkotak entertained a motion for adjournment.
"Aamodt moved, :conc |bylda naun, to adjourn. Tt me¢ 'ing was adjourned

at 2:30 p.m.

[Signature Page Follows]

Meeting Minutes—ASRC 49" Annual Meeting of Shareholders (June 19, 2021)
Page3of4



Rex Allen Rock, Sr.
President & CEO

ATTEST:

Mary Ellen Ahmaogak
Corporate Secretary

Meeting Minute:  \SRC 49" Annual Mee g of Shareholders (June 19, 2021)
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‘ r ,O Tel: 907-278-8878 3601 C Street, Suite 600
7 ] Fax: 907-278-5779 Anchorage, AK 99503

www_bdo.com

June 21, 2021

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

3900 C Street, Suite 801

Anchorage, AK 99503

RE: 2021 Elect of Directors - Certification

The undersigned Inspector of Elections, having reviewed, assessed, and tested the controls for
the election of directors in connection with the 2021 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  1ual Meeting for the board offices.

(2

S. Jake ano, Partner
BDO USA, LLP

BDO USA, LLP, a Delaware limijte~ "*~4ilit: 1ip, is the U.S. member of BDO International Limited, a UK company limited by guarantee, and forms part of
the international BDO of Jer ber firms.

BDO is the brand name for the BDO network and for each of the BD( ser Firms.






