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Prizes

EARLY BIRD PRIZES ANNUAL MEETING PRIZES

Vote your proxy on or before May 29, 2009. Vote your proxy so it is received by fax or mail

by June 25, 2009 or vote at the annual meeting.
1st $1,500 for 1 winner

2nd  $1,000 for 1 winner 1st $1,000 for 1 winner
3rd  $750  for 1 winner 2nd  $750  for 1 winner
4th $500  for 1 winner 3rd  $500 for 1 winner
5th $250  each for 4 winners 4th  $250  for 1 winner
6th  $100  each for 6 winners 5th  $100  for 1 winner

7th $50 each for 8 winners

ANNUAL MEETING DOOR PRIZES

There will be great prizes for those attending the annual meeting in Sitka, Alaska, on June 27, 2009,
including prizes for those who register and attend via webcast.

PRIZE RULES:
1. Except for the annual meeting door prizes, you do not have to be present to win.

2. Board members, board nominees, officers and managers of Sealaska Corporation, its subsidiaries or
Sealaska Heritage Institute, and their spouses and minor children, are not eligible for the annual meeting
and early bird drawings, or annual meeting prizes. Employees of Sealaska or its affiliates are not eligible
for annual meeting door prizes.

3. To be eligible for the early bird prizes, your proxy must be received by the Independent Inspectors
of Election and Voting by May 29, 2009, at 4:30 p.m. Alaska Daylight Time. Winners will be announced
approximately June 4, 2009.

4. Cash prizes in excess of $600 will be reported to the IRS on a 1099 form by Sealaska Corporation on
or before January 31, 2010. All prize winners will be responsible for applicable state and federal taxes.
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Dear Shareholder,

Please take the time to carefully review the information on this year’s proxy, and to vote for candidates for
the Sealaska Board of Directors. Sealaska supports the right of every shareholder to vote for the candidates
of their choice and to seek election as a nominee for the Board. It is critically important, especially in these
challenging economic times, to elect candidates with the operational experience, the strategic knowledge,
the skills and commitment necessary to guide Sealaska successfully into the future. Sealaska asks for your
support for the candidates for the Corporation’s board slate.

Please also be sure to vote on the two resolutions. The first resolution is to issue 100 new shares to
original shareholders at age 65, which the Board encourages you to support with a “Yes” vote. The second
resolution is proposed by a shareholder and would impose term limits for directors, for which the Board
recommends a “No” vote.

Voting is one of your most important rights as a shareholder and | urge you to exercise your right to vote
in this election. Be sure to read all the information carefully and, if you have any questions, please call the
Office of the Corporate Secretary at 907.586.9249 or toll free at 1.800.848.5921.

Sealaska Corporation has sent one annual report to each shareholder household, followed by individual
proxy statements and proxy cards to each shareholder. If you would like additional copies of the annual
report, or have questions, please contact the Office of Corporate Communications at 907.586.1512 or send
an email to electioninfo@sealaska.com.

You are able to vote by fax, as well as by mail, or in person if you attend the annual meeting. After reading
the notice and proxy statement, please sign and submit your proxy in the return envelope provided. If
you prefer, you can fax your signed proxy card to the Independent Inspectors of Election and Voting at
1.866.433.8063. If you fax your proxy, you do not need to mail it.

Your strong support for your Corporation is respectfully requested.

Thank you.

Sincerely,

SEALASKA CORPORATION

[t m. Kyskesb

Albert M. Kookesh
Board Chair

Dated: April 29, 2009



Sealaska Corporation Notice of Annual Meeting

NOTICE IS HEREBY GIVEN THAT THE 36th ANNUAL MEETING OF SHAREHOLDERS OF SEALASKA
CORPORATION WILL BE HELD AT THE HARRIGAN CENTENNIAL HALL, 330 HARBOR DRIVE, SITKA,
ALASKA, ON SATURDAY, JUNE 27, 2009, AT 1 P.M. ALASKA DAYLIGHT TIME.

The purposes of this meeting are to:
= Hear a report on Sealaska’s business operations and activities for the year ended December 31, 2008.
= Elect five directors whose terms will expire at the annual meeting in 2012.
= Vote on two resolutions.
= Carry out any other business that may properly be brought up while the meeting is in session.
Although we do not know of any other business to be considered at the 2009 annual meeting, if any other

business is presented at the annual meeting, your signed proxy card gives authority to Sidney Edenshaw,
Byron Mallott and Jacqueline (Johnson) Pata to vote on such matters according to their best judgment.

Holders of the voting stock of record at 4:30 p.m. Alaska Daylight Time on the Record Date, April 20, 2009,
are entitled to vote at the 2009 annual meeting. On that date, Sealaska had 1,910,576 outstanding shares of
stock and 1,859,809 of those were entitled to vote.

Please complete, sign, date and return the enclosed proxy in the postage-paid envelope as soon as possible
to ensure that your shares will be voted, even if you cannot attend the 2009 annual meeting in person.

Each shareholder who returns a valid proxy before the deadline, whether through fax or the mail, or by
voting in person at the meeting, will receive a one-time payment of $25. If you qualify for the incentive, you
can contribute it directly to Sealaska Heritage Institute, if you wish. Just mark the appropriate box on your
proxy. You may also make this contribution in memory of someone by writing his or her name in the blank.

All proxies must be received by the Independent Inspectors of Election in Juneau before 5 p.m. Alaska
Daylight Time, Thursday, June 25, 2009. Proxies received after that date and time will not be voted at the
annual meeting and will not be eligible for the $25 incentive. You may vote in person at the annual meeting
in Sitka, Alaska, on June 27, 2009, and still be eligible for the $25 incentive.

Dated: April 29, 2009

Nicole Hallingstad

Vice President, Corporate Secretary and Human Resources
Mailed on approximately April 29, 2009



Table of Contents

How to Complete Your Proxy . . ... ..o 4
Sample Proxy. . ... 5
Resolution #1: Additional Sharesto Elders. ... ... . . . 6

Pros and Cons. . . oottt 7

QUESEIONS AN ANSWETS .« o o .ottt e 10

Demographic Information. . ... ... 12
Resolution #2: Board of Director Term Limits. . . .. ..ot 14

Pros and Cons. . . oottt 15

Proponent Statement . .. ... .. . 16

Sealaska Board of Directors Position Statement. ... ... ... . . 17
Definitions of Terms . .. ..o 18
Voting for DIreCtOrs ... oot 21
Endorsed Nominees . . . .. oo 23
ContinUINg DiIrectors. . . 26
Independent Nominees .. ... ... . . 28
Financial Performance and Compensation. ....... ... .. ... . . 32
Summary of Compensation ... ... .. ... 34
Director and Officer Compensation . . ... ... ... . . . 35
Board Committees and Meetings. . . .. ..ot 36
Additional Information . ... .. 37
Proxy Verification Rules. . . ... 38

VOTE FOR DIRECTORS: HOW MANY VOTES DO YOU HAVE?

The number of votes that you have is printed on your proxy card in the upper right corner. Each share of
voting stock is entitled to one vote for each director to be elected. For example, this year five directors will
be elected, so if you own 100 shares, you have 500 votes.

EXAMPLE: 100 SHARES X 5 DIRECTORS TO BE ELECTED = 500 VOTES

These votes can be distributed any way you determine among one to five nominees if you vote directed.
If you vote discretionary, you do not need to allocate your votes. See “How to Complete Your Proxy” on
the next page for more information on completing your proxy card.

VOTE ON RESOLUTIONS: HOW MANY VOTES DO YOU HAVE?

For voting on resolutions, you have the same number of votes as the number of voting shares you own.
The number of shares you own is printed on your proxy card in the upper right corner.



How to Complete Your Proxy

Any Sealaska shareholder, regardless of the number of shares held, who submits a valid proxy on or before
June 25, 2009, or who votes in person at the annual meeting on June 27, 2009, will receive a one-time
payment of $25, which is a special incentive to encourage voting. Those who qualify for the $25 voting
incentive may contribute it directly to the Sealaska Heritage Institute, if they choose to do so.

1. SIGN AND DATE THE PROXY

= Sign your name exactly as it appears on the proxy card.
= Fill in minor’s name if you sign as a custodian.

= Date the proxy the day you sign it.

2. CONTRIBUTE YOUR $25 VOTING INCENTIVE TO SHI, IF YOU SO DESIRE

= Check whether you want to contribute your $25 incentive payment to support the work of Sealaska
Heritage Institute.

= |ndicate if you wish to make the contribution in memory of someone and write in his or her name.
This will be published on the SHI website and in the 2010 Celebration program.

;. CHOOSE WHICH WAY YOU WOULD LIKE TO VOTE

As a Sealaska shareholder, you have the following choices in completing your proxy:

= Vote Discretionary — If you check this box, you will cast all your votes for the Board of Directors’
nominees. You will sign over your votes to the Board, and the proxyholders appointed by the Board
will allocate them at their discretion among the nominees on the Board’s slate to elect as many of the
Board’s nominees as possible. A proxy that is signed but not marked will be voted discretionary for
Board slate nominees. Discretionary voting does not apply to the resolutions. Vote Yes or No on
each resolution. If your proxy is marked Discretionary and you do not mark “Yes” or “No” on each
resolution, your vote will be counted as a Quorum Only vote on any unmarked resolution.

= Vote Directed - If you check this box, you may direct a specific number of votes to one or more
nominees listed on the proxy, whether Board or independent nominees, or to an individual whom you
write on the proxy. The election bylaws require that directed votes go only to the nominee(s) you have
indicated, even if those nominees later withdraw. Directed votes stay with the candidate and may not
be redirected to another candidate. Vote for no more than five (5) nominees. Be sure to vote Yes or
No on each resolution. If your proxy is marked Directed and you do not mark “Yes” or “No” on each
resolution, your vote will be counted as a Quorum Only vote on any unmarked resolution.

= Quorum Only - If you check this box, your votes will be counted for quorum purposes only. No
director candidate will receive any of your votes. If your proxy is marked Quorum Only and you do
not mark “Yes” or “No” on each resolution, your vote will be counted as a Quorum Only vote on any
unmarked resolution. This counts your proxy for quorum purposes, but not for or against any director
or resolution.



4. ENDORSED BOARD OF DIRECTORS’ NOMINEES

These nominees are endorsed by the Sealaska Board of Directors. You may support these nominees
by checking the discretionary box or by voting directed for the nominee(s) of your choice.

S. INDEPENDENT NOMINEES

Sealaska’s election policies state that all qualified independent nominees may have their names listed on
the Sealaska proxy. These nominees are not endorsed by the Board of Directors. You may vote for these
nominees by writing in the number of directed votes you wish to cast for one or more of them.

6. WRITE-IN

Sealaska’s election rules provide a space for write-in voting. You may write the name of any qualified
nominee in the space, then indicate the number of directed votes you wish to cast for that nominee.

7. VOTE ON RESOLUTIONS

Mark the Yes or No box on each resolution. For voting on a resolution, you have the same number of

votes as the number of shares you own.

% Sealaska Corporation Proxy Srrehaer B

Solicitation by the Board of Directors for the 2009 Annual Meeting of Shareholders Shares: Votes:

4 Steps for Filling out the Proxy
Choose one of the following 3 ways to Vote Your Proxy (Vote for Directors}: Discretionary, Directed or Quorum Only.
2. Ifyou decide to vote directed, allocate your votes in the spaces provided.
3. Check Yes or No on Resolutions #1 and #2
4. Sign and Date Your Proxy, and mail or fax it o the Inspectors of Elaction at 1-866-433-8063 by 5:00 PM on Thursday, June 25, 2009.

Vote Your Proxy (Vote for Directors)

[ Discretionary - Your votes will be voted for candidates on the Board of Directors' slate. Do not allocate your votes below. The Corporation will distribute
your votes among its slate at the discretion of the Proxyholders named below. Be sure to sign and date your proxy. If you wish to withhold authority to
Vote the discretionary proxy for one or more of the board slate nominees in particular, cross out the name of that nominee and none of your shares will be
voted for him o her. Discretionary voting does not apply to the resolutions. Vote Yes or No on each resolution.

[ Directed - f you wish to direct specific numbers of votes to certain nominees, either within the Board of Directors' slate or among the listed independent
nominees, write the number to give to each o name. Vote for no more than a total of five nominees. You

have five votes for every share you own. For example, if you have 100 shares, you have 500 votes. If any of the nominees withdraws or for good cause

will not serve, his or her directed votes will not be redirected to any other candidate. Vote separately on each resolution by marking the Yes or No box.
] Quorum Only - if you wish to withhold authority to vote, your proxy will be counted for quorum purposes only. If you check this box, no nominee

or resolution will receive any of your votes, unless you have also cast votes for a nominee or resolution.

Vote for Directors: How Many Votes Do You Have? o votes o drecororinees sl the nber of e o o 1 S h o
Your proxy cardfor the number of voting sharesyou ow and the number of votes you have fo dire

1 hereby appoint as my attorneys in fact and proxies Sidney Edenshaw, Byron Mallott, and Jacqueline (Johnsor) Pata (*Proxyholders"), a majority of them, or any one of them acting
in the absence of the others, with full powers of substitution, to attend the Annual Masting of Shareholders of Sealaska Corporation to be held in Stka, Alaska on June 27, 2009, at
100, and anysdourement o posiponament el vl vote ol of my haresofSealsks orporation hat coud v, with 3l th powars it | would posses i prsonally
presantat the masing,l s desried i he Ntieof Moting and PronyStatemant, bothdated Apr| 29 2000, ecelptfwhich | acknowledge. s prowy s iged andno

specific direction is given, this proxy wil be voted for the Bosrd of Directors’ nominses, such other matters

vt mscin Dvetsre i o slecee o 6 i 12015 CAST MY VOTES N e MANNER INOICATED BELOME o
BOARD OF DIRECTORS’ NOMINEES INDEPENDENT NOMINEES
The Board of Directors endorses the following slate of The following nominees are independent candidates. They are not endorsed by the
nominees. You may vote for these nominees using either Board of Directors. See upper right of proxy card for the number of votes that you have.
discretionary voting by checking the box above or by directed | Ifyou checked the “Discretionary” box, you should not wite in the number of votes.
voting below. See upper right of proxy card for the number of . " . .
votesthat you have Tryou checkad e Discretionaty o, Nominee # of Directed Votes  Nominee # of Directed Votes
you should not write in the number of votes. Roxanne Banguis Jim Skannes N
Nominee # of Directed Votes | Barbara Cadiente-Nelson Michael Svenson N
Albert Kookesh | ynetteHinz Dale Williams -
Tate London Will Micklin .
Wirtin Name Fore)
Joe Nelson | Edward Sarabia, Jr
Bill Thomas
Marge Young
DATE: 12009

SIGN THIS PROXY AND MAIL

ITIN THE ENCLOSED PREPAID SIGNATURE: Faase 5 evacly 5 your rame sppear ot o)
ENVELOPE TO:
aosa PRINTNAME:
22§88 Independent Inspectors
325% of Election & Voting
EAS Elgee Rehfeld Mertz, LLC Sharahakders e Towhor youae wgrng)
¥ 3 9309 Glacier Highway, Suite B200 Witnesses are necessary oy when » shareholder signs by marking "X *
H Juneau, AK 99801 In'such case, two witnesses must ign belov.
° OR FAX TO: 1-866-433-8063 (Witness, if
If you fax your proxy, be sure to ———————Winemineoemany)

fax BOTH sides. If you fax your
proxy, you do not need to mail it.

Contribute my $25 voting incentive to

Your proxy must be received by the Sealaska Heritage Institute.
Independent Inspectors of Election
by 5:00 PM Alaska Time on Thursday, O Check Here

June 25, 2009.

The Early Bird Deadline is 4:30 PM
on Friday, May 29, 2009.

+« BE SURE TO COMPLETE BOTH SIDES OF YOUR PROXY -

Optional - This gift is made in memory of:

+ BE SURE TO COMPLETE BOTH SIDES OF YOUR PROXY
SHAREHOLDER NAME: SHAREHOLDER ID#:
Vote on Resolutions: How Many Votes Do You Have?

For voting on resolutions, you have the same number votes as the number of voting shares you own. The number of shares
you own is printed in the upper right on the front of this proxy card.

The following resolutions have been submitted for a vote of the shareholders. Each resolution is described in more detail in
the Proxy Statement that was sent to each shareholder. Resolution # 1 will be adopted if it receives the affirmative vote of
shares representing a majority of the shares present or represented by proxy at the annual meeting. Resolution # 2 will be
adopted if approved by a majority of the outstanding voting shares of the Corporation.

If your proxy is signed and you do not mark “Yes" or “No on each resolution, your vote will be counted as a Quorum Only
vote on any unmarked resolution.

Resolution #1:
LIFE ESTATE STOCK FOR ELDERS

Shall Sealaska Corporation amend its Articles of Incorporation to authorize the issuance of 100 shares of “Class
E” nonvoting life estate stock (other than Settlement Common Stock), to each original shareholder whos: (a) was
alive on December 18, 1971; (b) s living on June 27, 2009; (c) is 65 years of age or older, or who subsequently
reaches the age of 65 years; and (d) is not currently enrolled in any other ANCSA Regional Corporation (except
by gift or inheritance), or the Metlakatla Indian Community, pursuant to Section 7(g)(2) of the Alaska Native
Claims Settlement Act?

The Elders’ Class E life estate stock would be in addition to any shares of original Settlement Common Stock
already owned by the shareholder, and would entitle the holder to additional dividends, but not additional voting
rights nor additional Section 7(j) distributions, and would be canceled without compensation upon the death of
the shareholder.

Resolution #1 will be adopted if it receives the affirmative vote of shares representing a majority of the shares
present or represented by proxy at the annual meeting.

The Board of Directors recommends a “Yes” vote: O Yes O No

Resolution #2:
TERM LIMITS FOR THE BOARD OF DIRECTORS

Shall Sealaska Corporation amend Bylaw Section 3.1 to establish term limits for Directors of two consecutive
three-year terms?

Resolution #2 will be adopted if approved by a majority vote of the outstanding voting shares of the Corporation.

The Board of Directors recommends a “No* vote. O Yes O No

Remember to date, sign, and print your name on the other side before submitting your proxy.
If you are faxing your proxy, be sure to fax BOTH sides.

+ BE SURE TO COMPLETE BOTH SIDES OF YOUR PROXY -




Elders Resolution

RESOLUTION SUMMARY

Shareholders are asked to vote on the following resolution, the purpose of which is to issue 100 shares

of nonvoting life estate stock to eligible Elders, who are original shareholders age 65 or older. The full text
of the resolution proposed by the Board of Directors for a vote of the shareholders appears on page 8. The
resolution will appear on your proxy card as follows:

Resolution #1:
LIFE ESTATE STOCK FOR ELDERS

Shall Sealaska Corporation amend its Articles of Incorporation to authorize the issuance of 100 shares of “Class
E” nonvoting life estate stock (other than Settlement Common Stock), to each original shareholder who: (a) was
alive on December 18, 1971; (b) is living on June 27, 2009; (c) is 65 years of age or older, or who subsequently
reaches the age of 65 years; and (d) is not currently enrolled in any other ANCSA Regional Corporation (except
by gift or inheritance), or the Metlakatla Indian Community, pursuant to Section 7(g)(2) of the Alaska Native
Claims Settlement Act?

The Elders’ Class E life estate stock would be in addition to any shares of original Settlement Common Stock
already owned by the shareholder, and would entitle the holder to additional dividends, but not additional voting
rights nor additional Section 7(j) distributions, and would be canceled without compensation upon the death of
the shareholder.

Resolution #1 will be adopted if it receives the affirmative vote of shares representing a majority of the shares
present or represented by proxy at the annual meeting.

The Board of Directors recommends a “Yes” vote. ] Yes ] No

Amendments to the Alaska Native Claims Settlement Act permit shareholders to vote to provide special
benefits to Elders. Sealaska’s Board has placed this question on the ballot because the Corporation’s
shareholder surveys and meetings showed a concern among shareholders about lower distributions to
original shareholders when descendants were issued stock. This resolution serves to help reduce the dilution
of dividends for original shareholders who are Elders or who reach the age of 65 years at a later time.



PROS AND CONS

To help shareholders decide how to vote on the Elders Resolution, we have compiled the following list

of pros and cons for this resolution. This list does not include every possible pro and con related to the

issuance of shares to Elders, but it does cover the comments we have heard most often from shareholders.

PROS

Many Elders are on fixed, limited incomes and
could benefit from the additional shares and
increased dividends they receive.

The additional shares are being issued to
original shareholders only, as life estate stock,
so eventually this benefit will end as the last of
the original shareholders pass away.

Since descendants were enrolled after the 2007
vote, issuing additional shares to Elders will
help protect against the dilution effect on their
distributions.

Elders will still keep their original Sealaska
shares with all voting, dividend, distribution,
gifting and inheritance rights.

Because Elders are already enrolled, the
administration cost of these additional shares is
expected to be low.

The resolution will issue nonvoting stock to
Elders, so they will enjoy an economic benefit
without changing the voting strength of other
shareholders.

The new shares issued to Elders will not share
in ANCSA Section 7(j) distributions, and this
helps protect the economic benefits of other
shareholders.

CONS

= |ssuing new shares to Elders will dilute the
value of existing shares and decrease the
distributions to current shareholders who are
not Elders.

= Qur Elders already receive a special benefit
from the Elders’ Settlement Trust when they
reach age 65.

= Addressing the economic impact to one
portion of shareholders but not to others is
unfair to those shareholders not receiving a
benefit.

= Voted on and lost in 2007 — Why is it
presented again?

= The process of issuing and maintaining
these additional shares to Elders will cost the
corporation money and staff time.

= Not all shareholders will reach the age of 65
and therefore will never see the benefits of
owning these additional shares.



Elders Resolution ont)

VOTING STANDARD

Resolution #1 will be adopted if approved by a simple majority vote of the shares of the Corporation.
That majority is 50 percent of all shares present at the annual meeting plus one, if a quorum is present.

RECOMMENDATION

The Board recommends a YES vote for the resolution.

%es O No

= A YES vote is in favor of the resolution to issue new shares to Elders.

= A NO vote is against the resolution.

= An unmarked proxy will be counted as quorum only and not in favor of or against
the proposed proxy.

FULL TEXT OF ELDERS RESOLUTION

SHAREHOLDER RESOLUTION APPROVING AMENDMENT TO ARTICLES OF INCORPORATION TO ISSUE
NONVOTING LIFE ESTATE SHARES TO ORIGINAL SHAREHOLDERS AT THE AGE OF 65

WHEREAS, Sealaska Corporation (“Sealaska”), established pursuant to the Alaska Native Claims
Settlement Act (“ANCSA"), has an estimated 11,816 original shareholders as of March 27, 2009, of which
approximately 2,193 are currently 65 years of age or older (also referred to as Elders); and

WHEREAS, Section 7(g)(2) of ANCSA expressly authorizes Native corporations, including Sealaska
Corporation, to amend their Articles of Incorporation by a vote of their shareholders to authorize the
issuance of up to 100 additional shares of nonvoting life estate Elders stock, for no consideration, cancelable
upon death, to original Sealaska shareholders who are 65 years of age or older or who subsequently reach
the age of 65; and

WHEREAS, The shareholders of Sealaska Corporation authorized amendments in 2007 to issue stock to
descendants of original shareholders and Leftouts, and through this resolution seek to reduce the negative
impact on original shareholders of sharing dividends with an increased number of shareholders; and

WHEREAS, Sealaska acknowledges that, if this resolution is adopted, new stock issued will dilute the
value of existing stock because of the additional shares issued to original shareholders as they reach, or
have reached, the age of 65; in addition to the dilution previously created by enrollment of descendants
of original shareholders, and Leftouts; and

WHEREAS, The Sealaska Corporation Board of Directors has adopted the following resolution for a
vote of the shareholders; now therefore be it

RESOLVED, That Article IV of the Articles of Incorporation is hereby amended to add the following new
section as authorized by ANCSA Section 7(g)(2):



FULL TEXT OF ELDERS RESOLUTION (CONT.,)

H. Elders Stock

1. 100 shares of nonvoting life estate Elders stock (the total number of shares so issued not to exceed

1,500,000) shall be issued to each original Sealaska shareholder who:

a.
b.

C.

Was alive on December 18, 1971, and is alive on June 27, 2009;
Was enrolled and issued original Sealaska common stock;
Is 65 years of age or older, or subsequently reaches the age of 65; and

Is not currently enrolled in any other ANCSA Regional Corporation (except by gifting
or inheritance); and

Was not enrolled to the Metlakatla Indian Community subsequent to original enroliment
in Sealaska.

2. All shares issued to original shareholders at the age of 65 pursuant to this section:

Shall become vested only upon adoption of this resolution and after affirmation of eligibility;

Shall be in addition to any shares of original Sealaska common stock already owned by the
original shareholder,

Shall carry the same dividend rights as original Sealaska common stock (excluding ANCSA
Section 7(j) or 7(m) distributions), as declared in the future by the Sealaska Board of Directors;

Shall not carry voting rights (unlike the original voting Sealaska common stock);
Cannot be transferred by gift or inheritance, nor otherwise be alienable (transferable);

Shall be automatically canceled without compensation upon the death of such shareholder.

and be it further

RESOLVED, That the Vice President & Corporate Secretary is directed to prepare and cause to be filed
for the record Articles of Amendment and Restated Articles with the Alaska Department of Commerce and
Community Development in accordance with AS 10.06.510-.512 and AS 10.06.516-.518, and thereafter to
implement the foregoing resolution by causing the issuance of the stock as stated therein, said stock to be
denominated as “Class E” shares, and to develop rules, affirmation documents and procedures consistent
with this resolution.



Elders Resolution Questions & Answers

Q: What is the voting standard for
this resolution?

A: This resolution requires the affirmative Yes
vote of shares that represent a majority of the
shares voting at the annual meeting, if a quorum
is present in person or by proxy. A quorum exists
if a majority of the shares eligible to vote are
present in person or by proxy. This is sometimes
called a simple majority.

Q: Why was the Elders voting
standard changed?

A: When a similar resolution was presented in 2007,
the Elders voting standard was higher because

it proposed the issuance of nonvoting stock in
Sealaska, which was authorized by a different
section of ANCSA than the issuance of voting stock
to descendants and Leftouts. A recent amendment
to ANCSA changed the law so nonvoting stock
became subject to the same voting standard

as "Settlement Common Stock” such as
descendants’ shares.

Q: Why is Elders stock nonvoting?

A: The Elders stock is nonvoting because every
eligible Elder received 100 shares of Sealaska
voting stock when they originally enrolled. The
new Elders stock does not change or take away
any rights that came with the original stock; it only
entitles Elders to receive additional dividends
during their lifetime.

Q: Why was the Elders stock tied to the
descendants resolution in the 2007 vote?

A: The resolution was created to protect Elders
from the economic dilution of their distributions if
descendants of original shareholders were issued
stock in Sealaska. If descendants were not enrolled,
there would be no economic impact, and thus no
need to issue new stock to Elders. The Descendants
Resolution passed, but the Elders Resolution failed
in 2007 due to a higher voting standard.

10

Q: If this resolution passes, will it dilute

the value of existing shares?

A: Yes. Dilution is inevitable if this resolution passes.
See page 12 for more information on the economic
impact of issuing new Elders shares. However, the
resolution was designed by Sealaska to protect
shareholders against some dilution factors by
issuing life estate stock that will eventually cease to
exist, and by providing that Elders shares are not
eligible to receive ANCSA Section 7(j) payments.

Q: Why issue life estate stock?

A: Life estate stock ceases to exist upon the death
of the shareholder, and therefore helps limit the
eventual number of shares issued to this category
of shareholders. These Elders shares cannot be
gifted or inherited, and this benefit will eventually
end when the last original Sealaska shareholder
passes away.

Q: Will additional Elders shares affect existing
shares owned by Elders?

A: No. Elders shares would be issued in addition to
any shares already owned. All the voting, dividend,
distribution, inheritance and gifting rights of that
original stock remain the same.

Q: Do Elders still get the Elders’ Settlement
Trust benefit?

A: Yes. All shareholders are eligible at age 65 to
receive a one-time payment of $20 per share, for
the number of shares they owned in November
1991 (when the Settlement Trust was approved by
shareholders). Receiving additional Elders shares
will not affect this Settlement Trust payment.

Q: How does one apply for Elders shares?

A: If the Elders Resolution passes, Sealaska will
contact original shareholders who are already age
65 or older about receiving their additional 100
shares. Sealaska will continue to contact Elders as
they turn 65 when they become eligible to receive
this benefit.



Other Commonly Asked Questions

Q: Why is this resolution coming to a vote?

A: The Board placed the same issue on the ballot
in 2007, and a significant majority of shareholders
supported the Elders’ stock proposal. It did not
pass due to a higher voting standard, but now that
the standard was amended by Congress, the Board
wants to give shareholders a chance to vote again.
The Board of Directors listened to shareholders

for several years on this subject, in community
meetings, in focus groups, through surveys, and

by phone calls and correspondence.

Q: Why were the new stock resolutions tied
together?

A: The three connected resolutions for
Descendants, Leftouts and Elders stock
represented the best solution by the Board to
address the many concerns of our shareholders.
The inclusion of Leftouts had been voted on by
shareholders in the past and did not pass on its
own. When voted on by shareholders in 2007,
all three resolutions would have passed if the
same voting standard applied to all. Now that
descendants and Leftouts have been addressed,
the Board believes it is appropriate to provide
this additional benefit for our Elders.

Q: Will discretionary votes be applied

to these resolutions?

A: No. Discretionary votes assigned to the
corporate proxyholders will not be used to vote on
the resolutions. If the proxy is signed and valid and
the resolutions have not been marked either “Yes”
or “"No" the proxy will be counted as a “Quorum
Only” vote for the resolutions.

Q: What is the position of the Board

of Directors?

A: The Sealaska Board of Directors strongly
supports the Elders Resolution, and encourages
shareholders to vote “Yes.”

Q: Will this resolution affect scholarships?

A: No. Shareholders and shareholder descendants
are currently eligible to apply for scholarships
through the Sealaska Heritage Institute. New
shares issued under this resolution will not affect
the number, amount or eligibility requirements

of scholarships awarded.

Q: Will this resolution affect

landless shareholders?

A: No, except to the same extent all shares will

be affected by dilution. Landless shareholders are
those original Sealaska shareholders who enrolled
from the communities of Haines, Ketchikan,
Petersburg, Tenakee Springs and Wrangell.

The Landless shareholders are classified as
Sealaska Urban shareholders, and no new

Urban shareholders can be created.

Q: If new shares are issued, will they

affect the calculation of ANCSA Section 7(i)
or 7(j) payments?

A: No. ANCSA Section 7(i) and 7(j) payments
are calculated based on the number of original
shareholders classified as Urban, Village and
At-Large. If this resolution passes, it will not
increase the number of original shareholders
in any of those classes. Further, any new shares
issued under this program will not be eligible
for Section 7(j) distributions.
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Demographic Information

CALCULATION OF ESTIMATED NUMBER OF ELDERS

As of March 27, 2009, Sealaska estimates 2,193 original shareholders have reached the age of 65 or older.
The number of Elders who will be eligible for additional shares in 2009 depends upon the survival rate

of original shareholders, so it is impossible to state exactly how many Elders will receive additional shares
in 2009. Sealaska estimates approximately 2,200 Elders will be eligible to receive 100 additional shares
immediately if the resolution is adopted. Original shareholders currently under the age of 65 will receive
shares as they reach that age, so additional shares will continue to be issued for a period of time after 2009
until all of the original shareholders attain the age of 65 years. As of March 27, 2009, Sealaska estimates

a total of 11,816 original shareholders will be eligible for this benefit.

Sealaska'’s last original shareholder will turn 65 by December 18, 2036 and issuance of new Elders shares
will end shortly after this date. The actual date this benefit ends depends upon the life span of Sealaska’s
youngest original shareholders and cannot be forecast exactly. As original shareholders pass away, the
number of new shares issued will be reduced; and the total number of outstanding Elders shares will

be reduced due to the shares’ life estate condition.

NUMBER OF SHARES TO BE ISSUED

Sealaska will authorize 1,500,000 shares for issuance of Class E Elders stock. Sealaska can determine the
number of original living Sealaska shareholders at any given time, but cannot forecast the number of original
shareholders who will reach the age of 65. The number of authorized Elders shares allows for each original
Sealaska shareholder alive today to reach the age of 65 and be issued 100 additional shares of stock, but

it is likely not all authorized shares will be issued.

The number of shares issued to Elders will be finite, and the benefits of this entire category of shares will end
when the last original shareholder passes away.

Economic Information

To help shareholders cast informed votes, Sealaska is committed to providing information on the economic
impact of issuing additional shares to eligible Elders.

ADMINISTRATIVE EXPENSES

The expense to Sealaska associated with the issuance of additional Elders shares is expected to be low. The
estimated one-time expense to issue additional shares to those Elders immediately eligible in 2009, should
the resolution be adopted, is approximately $25,000. This one-time expense includes human resources,
administrative, material and equipment costs. There will not be an extensive enrollment process to issue
these additional shares to Elders, as these original shareholders already exist in the shareholder database.
There will be an opt-in form mailed to each Elder to be completed and returned to Sealaska before shares
will be issued. This opt-in form will be mailed immediately to the approximately 2,200 Elders who would be
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immediately eligible for the additional shares should the resolution be adopted. These Elders shares will
not be issued automatically. Each eligible Elder must complete a form and return it to Sealaska before the
additional Class E Elders shares will be issued.

Sealaska currently sends a similar postcard to Elders who turn 65 and become eligible for the Sealaska
Elders’ Settlement Trust benefit. Elders who are already 65 or older have already received their Elders’
Settlement Trust postcard. If the resolution is adopted, these Elders will receive a separate opt-in form to
receive their additional shares. Eventually Sealaska will combine these forms and mail a single document to
Elders who are eligible to receive both the Elders’ Settlement Trust benefit and the additional Class E Elders
shares, thus streamlining the process.

DECEMBER 2008 DISTRIBUTION IF ELDERS RESOLUTION WAS IN PLACE

The table below shows the December 2008 distribution if the Elders resolution had been adopted and
shares were issued accordingly. The purpose of this information is to give an example of the economic
impact to existing shareholders if this resolution passes. The Elders are shown in two different rows because
Urban & At-Large Elders receive distributions from the Permanent Fund, from operations, and ANCSA
Section 7(j) payments, while Village Elders receive payments from the Permanent Fund and operations only.

Please note that past performance does not necessarily predict future dividends or distributions, but is
provided to show the relative effect if the Elders resolution had been adopted at the time of the December
2008 distribution.

Dollar Amount Paid Per Share Dollar
Type of Shareholder Per Share Amount Change Per Share Percent Change

Actual December 2008 Distribution

Urban and At-Large $10.46 - -
Village $1.61 - -
Descendant $1.61 - -
Leftout $1.61 - -

Calculation of December 2008 Distribution if Additional Elders Shares Were Issued

Urban and At-Large $10.30 -$0.16 -1.57%
Village $1.45 -$0.16 - 11.10%
Descendants $1.45 -$0.16 -11.10%
Leftouts $1.45 -$0.16 - 11.10%
Elders (Urban and At-Large) $11.75 +$1.45 + 10.96%
Elders (Village) $2.90 + $1.45 + 44.45%
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Term Limit Resolution

RESOLUTION SUMMARY

Shareholder Michael Lee Beasley has submitted a proposed resolution to amend the Corporation’s Bylaws
to establish term limits for Sealaska directors. The proposed resolution would amend Bylaw Section 3.1,
Composition and Term, which currently reads as follows:

The business, affairs and property of the Corporation shall be managed by a Board of Directors
composed of 13 members. The terms of members shall be three (3) years, with elections by class,
of four and five members to be elected at each annual meeting of shareholders.

The following language will appear on the Sealaska proxy for the 2009 Annual Meeting of shareholders:

Resolution #2:
TERM LIMITS FOR THE BOARD OF DIRECTORS

Shall Sealaska Corporation amend Bylaw Section 3.1 to establish term limits for Directors of two consecutive
three-year terms?

Resolution #2 will be adopted if approved by a majority vote of the outstanding voting shares of the Corporation.

The Board of Directors recommends a “No” vote. O Yes 0 No

VOTING STANDARD

Resolution #2 will be adopted if approved by a majority vote of the outstanding voting shares of the
Corporation. That majority is 50 percent of all outstanding voting shares of the Corporation plus one.

RECOMMENDATION

The board recommends a NO vote for the resolution:

1 Yes %o

= AYES vote is in favor of adopting the resolution to amend the Bylaws.

= A NO vote is against the resolution, and the language of Bylaw Section 3.1 would remain as is.

= An unmarked proxy will be counted as quorum only and not in favor of or against
the proposed proxy.
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If the resolution passes, Bylaw Section 3.1 will be amended to read as follows:
Section 3.1, Composition and Term.

The business, affairs and property of the Corporation shall be managed by a Board of Directors

composed of 13 members. The terms of members shall be three years, with elections by class, of four
and five members to be elected at each annual meeting of shareholders. No director shall serve more
than two consecutive complete 3-year terms. A Director who has served two full consecutive terms is

not eligible for re-election or appointment to the Board of Directors for a period of three years. The term

limits provisions of this section shall become effective consecutively by class, and shall apply to terms
ending with the annual meetings in the years 2010, 2011, 2012 and thereafter.

This is a binding shareholder resolution, and if adopted will amend the Corporation’s Bylaws. A Bylaw may be
amended, repealed or restated only by the Board of Directors or by a majority vote of the outstanding shares

eligible to vote at any Annual Meeting of shareholders, or at any special meeting of shareholders called for
that purpose. (Bylaws, Article VII, Amendments; and Alaska Statute 10.06.228).

This means that, in order to pass, the resolution must have the affirmative vote of a majority of all of the

outstanding voting shares of the Corporation. This is sometimes referred to as a “supermajority” standard. As

of the record date, there were 1,859,809 outstanding shares of voting stock; therefore, the resolution requires

929,906 “yes” or affirmative votes in order to pass. The bylaw may be amended or repealed by a vote of the
outstanding shares, or by the Board of Directors.

= The Sealaska shareholders sponsoring this proposed amendment recommend a “Yes” vote, in favor
of the Term Limits resolution.

= The Sealaska Board of Directors recommends a “No"” vote, against the resolution.

Please see the following page for the proponent’s statement in favor of the Term Limits Resolution, and the
Sealaska Board of Directors’ position statement in opposition to the Term Limits Resolution.

PROS CONS

= Term limits allow for a higher number of = All but two current directors would be forced
shareholders to serve on Sealaska’s Board to leave the Board in a period of three years,
of Directors. rapidly eliminating valuable institutional

= New directors can bring new experiences knowledge and experience.

and different perspectives. = The departure of 11 directors in three years would

= Term limits create greater diversity among undermine the consistency and stability of the Board

directors on the Sealaska Board. that Sealaska’s partners and customers desire as a

o ) basis for doing business with the Corporation.
= Existing directors who depart due to term

limits can seek election as a nominee again = No other ANCSA Regional Corporation has term

after a period of three years. limits on its directors.

m Other elective offices, such as the
president of the United States, have of current directors, and would then be forced to

term limits. depart under term limits themselves.

® Shareholders should be able to vote for whomever
they support without artificial limits on how often
candidates are elected.

= Turnover on the Board occurs without term limits.

= New directors would take years to gain the experience
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Term Limit Resolution ont)

PROPONENT’S STATEMENT IN FAVOR OF THE TERM LIMITS RESOLUTION
By Michael Lee Beasley

Historically, in 1992, the board amended their bylaws, and self imposed a 12 year-four consecutive term limit.
2004 was the year a new class of directors was to emerge. However, prior to the 2004 annual meeting, the
board abolished the 12 year limit. This amendment crash was an educational moment for all shareholders.

Our shareholder goal is to reform the terms of service that Sealaska directors are allowed. This proposal will
affect incumbent candidates at election time that have previously completed 2 consecutive terms. Many

of the directors have been in the dedication of service between 15-35 years. This is a binding shareholder
resolution amending present bylaws. The proposal is a policy of 6 years of consecutive service as a director
and 3 years off.

For too long the same leadership has become a generational problem for shareholders. Our leaders

have commonly made careers at Sealaska directorships. This is not respectful of the average shareholder.
Shareholders have learned diversity of leadership for future boards is important for corporate health.
Historically, incumbent directors stay so long it takes death to dearly depart them from directorships. The
freedoms and promises of the Alaska Native Claims Settlement Act become more meaningful with rotating
leadership. These are the shareholder rationale used in pursuing amendment action.

Your vote to limit Sealaska director terms of service will have an important future impact on loved ones and
community members. Hopefully, your relatives will be tomorrow’s leaders. This proposal supports the belief
that our shareholders, good and qualified, shall be afforded timely opportunities at shared leadership.
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SEALASKA BOARD OF DIRECTORS’ POSITION STATEMENT
IN OPPOSITION TO THE TERM LIMITS RESOLUTION

The Board of Directors for Sealaska Corporation respects and appreciates the rights of the shareholders to
submit petitions for consideration by the shareholders of the Corporation. This type of petition contributes
to a healthy dialogue between shareholders and the Board of Directors.

The Board of Directors must oppose the shareholder proposed resolution as written.

Shareholders have the right to elect whomever they support to the Board of Directors. The resolution
inhibits the ability of shareholders to elect whomever they support without artificial limits and does not
recognize that there is a reasonable amount of turnover that occurs naturally.

If the two-term limit and the required three-years off resolution were adopted, it would result in the loss of 11
directors or a majority of the board within a three-year period, starting in 2010. All but two current directors
would be forced to leave within three years. The lack of board stability and continuity could adversely

affect Sealaska. Financial institutions and existing and potential business partners seek to do business with
corporations that have a stable board of directors and management. Sealaska is a complex corporation, with
a number of subsidiaries and business activities and experience is absolutely critical to Sealaska’s success.

This resolution fails to recognize the valuable contribution of experienced directors and the importance
of stability for Sealaska and its business and financial relationships and opportunities. The resolution is too
restrictive and would severely limit the Corporation’s ability to develop an experienced board. If adopted,
Sealaska would lose a significant amount of experience and expertise on the Board.

This resolution also contrasts with our traditional values related to leadership, which emphasizes the
importance of seniority and experience. This traditional value is also reflected in other ANCSA Regional
Corporations, none of which impose term limits on their directors.

We hope that you will support the Board of Directors in voting “No” on this resolution.
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Definitions of Terms

Alaska Native blood quantum
This is a person’s determination that is calculated on the percentage of parents’ Alaska Native blood. It
combines all tribes of Alaska Natives and is not just limited to Tlingit, Haida or Tsimshian.

ANCSA

The Alaska Native Claims Settlement Act, which Congress enacted effective December 18, 1971.
Amendments were made t