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PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

The document(s) containing the information specified in this Part I will be sent or given to employees as specified by Rule 428(b)(1) under the
Securities Act of 1933, as amended (the “Securities Act”). In accordance with the rules and regulations of the Securities and Exchange Commission (the
“SEC”) and the instructions to Form S-8, such documents are not being filed with the SEC either as part of this registration statement or as prospectuses
or prospectus supplements pursuant to Rule 424 under the Securities Act. These documents and the documents incorporated by reference in the
registration statement pursuant to Item 3 of Part II of this Form, taken together, constitute a prospectus that meets the requirements of Section 10(a) of
the Securities Act.

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents previously filed by Array Technologies, Inc. (the “Company”) with the SEC are incorporated by reference herein and shall be
deemed as part hereof:
 
 a) The Company’s Annual Report on Form 10-K for the year ended December 31, 2021, filed with the SEC on April  6, 2022, as amended by

Form 10-K/A, filed with the SEC on April 6, 2022;
 

 b) The Company’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2022, filed with the SEC on May 10, 2022;
 

 c) The Company’s Current Reports on Form 8-K filed with the SEC on January 3, 2022, January  12, 2022, March  4, 2022, March  29, 2022,
April  5, 2022, April  6, 2022 and May 31, 2022 (other than such portions of those documents that are furnished and not filed);

 

 d) The Company’s Proxy Statement for the Company’s 2022 Annual Meeting of Stockholders, on Schedule 14A, filed with the SEC on
April 8, 2022; and

 

 

e) The description of the Company’s common stock contained in the Company’s registration statement on Form 8-A filed with the
Commission on October 13, 2020, pursuant to Section 12(b) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), as
supplemented by the disclosure contained in Exhibit 4.1 to the Company’s Annual Report on Form 10-K for the year ended December 31,
2021.

All reports and other documents filed by the Company after the date of this registration statement pursuant to Sections 13(a), 13(c), 14 and 15(d) of the
Exchange Act prior to the filing of a post-effective amendment which indicates that all securities offered hereby have been sold or which deregisters all
securities then remaining unsold, shall be deemed to be incorporated by reference herein and to be a part hereof from the date of filing of such reports
and documents. Unless expressly incorporated into this registration statement, a report furnished but not filed on Form 8-K shall not be incorporated by
reference into this registration statement. Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be
deemed to be modified or superseded for the purposes of this registration statement to the extent that a statement contained herein or in any other
subsequently filed document which also is or is deemed to be incorporated by reference herein modifies or supersedes such statement. Any such
statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this registration statement.

Item 4. Description of Securities.

Not applicable.

Item 5. Interests of Named Experts and Counsel.

Not applicable.

http://www.sec.gov/ix?doc=/Archives/edgar/data/1820721/000182072122000033/arry-20211231.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1820721/000182072122000038/arry-20211231.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1820721/000182072122000050/arry-20220331.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1820721/000182072122000003/arry-20211228.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1820721/000119312522007674/d276474d8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1820721/000119312522066090/d159285d8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1820721/000182072122000023/arry-20220323.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1820721/000182072122000030/arry-20220331.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1820721/000119312522096727/d271565d8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1820721/000182072122000069/arry-20220524.htm
http://www.sec.gov/Archives/edgar/data/1820721/000114036122013749/ny20002605x1_def14a.htm
http://www.sec.gov/Archives/edgar/data/1820721/000119312520267361/d11035d8a12b.htm
http://www.sec.gov/Archives/edgar/data/0001820721/000182072121000009/exhibit41active_1xdescript.htm


Item 6. Indemnification of Directors and Officers.

The Company is incorporated under the laws of the State of Delaware and are subject to the DGCL. Section 145 of the DGCL authorizes a corporation’s
Board of Directors to grant, and authorizes a court to award, indemnity to officers, directors and other corporate agents. As permitted by Section 102(b)
(7) of the DGCL, the Company’s certificate of incorporation includes provisions that eliminate the personal liability of its directors and officers for
monetary damages for breach of their fiduciary duty as directors and officers, except for liability (i) for any breach of the director’s duty of loyalty to the
corporation or its stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law,
(iii) for unlawful payments of dividends or unlawful stock repurchases, redemptions or other distributions or (iv) for any transaction from which the
director derived an improper personal benefit.

In addition, as permitted by Section 145 of the DGCL, the bylaws of the Company provide that:
 

 

•  The Company shall indemnify its directors and officers for serving the Company in those capacities or for serving other business
enterprises at the Company’s request, to the fullest extent permitted by Delaware law. Delaware law provides that a corporation may
indemnify such person if such person acted in good faith and in a manner such person reasonably believed to be in or not opposed to the
best interests of the Company and, with respect to any criminal action or proceeding, had no reasonable cause to believe such person’s
conduct was unlawful.

 

 •  The Company may, in its discretion, indemnify employees and agents in those circumstances where indemnification is permitted by
applicable law.

 

 
•  The Company is required to advance expenses, as incurred, to its directors and officers in connection with defending a proceeding, except

that such director or officer shall undertake to repay such advances if it is ultimately determined that such person is not entitled to
indemnification.

 

 •  The Company is not obligated pursuant to the bylaws to indemnify a person with respect to proceedings initiated by that person, except
with respect to proceedings authorized by the Company’s Board of Directors or brought to enforce a right to indemnification.

 

 •  The rights conferred in the bylaws are not exclusive, and the Company is authorized to enter into indemnification agreements with its
directors, officers, employees and agents and to obtain insurance to indemnify such persons.

 

 •  The Company may not retroactively amend the bylaw provisions to reduce its indemnification obligations to directors, officers, employees
and agents.

The Company also maintains directors’ and officers’ insurance to insure such persons against certain liabilities.

The Company has entered into separate indemnification agreements with its directors and officers. Each indemnification agreement provides,
among other things, for indemnification to the fullest extent permitted by law and the Company’s certificate of incorporation and bylaws against any and
all expenses, judgments, fines, penalties and amounts paid in settlement of any claim. The indemnification agreements provide for the advancement or
payment of all expenses to the indemnitee and for reimbursement to the Company if it is found that such indemnitee is not entitled to such
indemnification under applicable law and the Company’s certificate of incorporation and bylaws.

These indemnification provisions may be sufficiently broad to permit indemnification of the Company’s officers and directors for liabilities
(including reimbursement of expenses incurred) arising under the Securities Act. These agreements are in addition to the indemnification provided by
the Company’s certificate of incorporation and bylaws. Insofar as indemnification for liabilities arising under the Securities Act may be permitted to
directors, the Company has been informed that in the opinion of the SEC such indemnification is against public policy and is therefore unenforceable.

Item 7. Exemption from Registration Claimed.

Not applicable.



Item 8. Exhibits.
 
Exhibit
Number  Description

3.1
  

Amended and Restated Certificate of Incorporation of Array Technologies, Inc. (filed with the SEC on October  19, 2020 as Exhibit 3.1 to
the Company’s Current Report on Form 8-K and incorporated herein by reference)

3.2
  

Amended and Restated Bylaws of Array Technologies, Inc. (filed with the SEC on October  19, 2020 as Exhibit 3.2 to the Company’s
Current Report on Form 8-K and incorporated herein by reference)

5.1*   Opinion of Ropes & Gray LLP

10.1*   Array Technologies, Inc. 2021 Employee Stock Purchase Plan

23.1*   Consent of independent registered public accounting firm

23.2*   Consent of Ropes &Gray LLP (included in Exhibit 5.1)

24.1*   Power of Attorney (included on the signature page of the Registration Statement)

107*   Filing Fee Table
 
* Filed herewith.

Item 9. Undertakings.

(a) The undersigned Company hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to the registration statement:

(i) To include any prospectus required by section 10(a)(3) of the Securities Act;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the
registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of
securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum
offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the
changes in volume and price represent no more than 20 percent change in the maximum aggregate offering price set forth in the
“Calculation of Registration Fee” table in the effective registration statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or
any material change to such information in the registration statement.

Provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) of this section do not apply if the information required to be included in a post-
effective amendment by those paragraphs is contained in reports filed with or furnished to the SEC by the Company pursuant to section 13
or section 15(d) of the Exchange Act that are incorporated by reference in the registration statement.

http://www.sec.gov/Archives/edgar/data/1820721/000119312520272092/d50569dex31.htm
http://www.sec.gov/Archives/edgar/data/1820721/000119312520272092/d50569dex32.htm


(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(b) The undersigned Company hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the Company’s
annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual
report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in this registration statement shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
Company pursuant to the foregoing provisions, or otherwise, the Company has been advised that in the opinion of the SEC such indemnification is
against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such
liabilities (other than the payment by the Company of expenses incurred or paid by a director, officer or controlling person of the Company in the
successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being
registered, the Company will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final
adjudication of such issue.



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Company certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Phoenix, State of Arizona, on this 28th day of June, 2022.
 

Array Technologies, Inc.

By:  /s/ Kevin Hostetler
 Kevin Hostetler

 
Chief Executive Officer

(Principal Executive Officer)

POWER OF ATTORNEY

Each person whose signature appears below hereby constitutes and appoints Kevin Hostetler and Nipul Patel as his or her true and
lawful attorneys-in-fact and agents, with full power of substitution for him or her in any and all capacities, to sign any and all amendments or post-
effective amendments to this Registration Statement, and to file the same, with all exhibits thereto and other documents in connection therewith, with the
Securities and Exchange Commission, granting unto such attorneys and agents full power and authority to do any and all acts and things necessary or
advisable in connection with such matters, and hereby ratifying and confirming all that the attorneys and agents, or his or her substitute or substitutes,
may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on
the date(s) indicated:
 

Signature   Title   Date

/s/ Kevin Hostetler   Chief Executive Officer   June 28, 2022
Kevin Hostetler   (Principal Executive Officer)   

/s/ Nipul Patel   Chief Financial Officer   June 28, 2022
Nipul Patel   (Principal Financial and Accounting Officer)   

/s/ Brad Forth   Chairman of the Board of Directors   June 28, 2022
Brad Forth     

/s/ Paulo Almirante   Member of the Board of Directors   June 28, 2022
Paulo Almirante     

/s/ Troy Alstead   Member of the Board of Directors   June 28, 2022
Troy Alstead     

/s/ Orlando D. Ashford   Member of the Board of Directors   June 28, 2022
Orlando D. Ashford     

/s/ Ron P. Corio   Member of the Board of Directors   June 28, 2022
Ron P. Corio     



/s/ Jayanthi Iyengar   Member of the Board of Directors  June 28, 2022
Jayanthi Iyengar    

/s/ Bilal Kahn   Member of the Board of Directors  June 28, 2022
Bilal Kahn    

/s/ Gerrard Schmid   Member of the Board of Directors  June 28, 2022
Gerrard Schmid    



Exhibit 5.1
 

June 28, 2022

Array Technologies, Inc.
901 Midway Place NE
Albuquerque, New Mexico 87109
 
Re: Registration Statement on Form S-8

Ladies and Gentlemen:

This opinion letter is furnished to you in connection with the registration statement on Form S-8 (the “Registration Statement”), filed by Array
Technologies, Inc., a Delaware corporation (the “Company”), on the date hereof, with the Securities and Exchange Commission under the Securities Act
of 1933, as amended (the “Securities Act”), for the registration of 3,500,000 shares of Common Stock, $0.001 par value, of the Company (the “Shares”).
The Shares are issuable under the Array Technologies, Inc. 2021 Employee Stock Purchase Plan (the “Plan”).

We are familiar with the actions taken by the Company in connection with the adoption of the Plan. We have examined such certificates, documents and
records and have made such investigation of fact and such examination of law as we have deemed appropriate in order to enable us to render the
opinions set forth herein. In conducting such investigation, we have relied, without independent verification, upon certificates of officers of the
Company, public officials and other appropriate persons.

The opinions expressed below are limited to the Delaware General Corporation Law.

Based upon and subject to the foregoing, we are of the opinion that the Shares have been duly authorized and, when the Shares have been issued and
sold in accordance with the terms of the Plan, the Shares will be validly issued, fully paid and nonassessable.

We hereby consent to the filing of this opinion letter as an exhibit to the Registration Statement. In giving such consent, we do not thereby admit that we
are in the category of persons whose consent is required under Section 7 of the Securities Act or the rules and regulations thereunder.
 

Very truly yours,

/s/ Ropes & Gray LLP

Ropes & Gray LLP



Exhibit 10.1

ARRAY TECHNOLOGIES, INC.
2021 EMPLOYEE STOCK PURCHASE PLAN

1.    DEFINED TERMS

Exhibit A, which is incorporated by reference, defines the terms used in the Plan and sets forth certain operational rules related to those terms.

2.    PURPOSE

The Plan is intended to enable Eligible Employees to use payroll deductions to purchase shares of Stock, and thereby acquire an interest in the
Company. The Plan is intended to qualify as an “employee stock purchase plan” under Section 423 and to be exempt from the requirements of
Section 409A of the Code, and is to be construed consistently with that intent.

3.    ADMINISTRATION

The Plan will be administered by the Administrator. The Administrator has discretionary authority, subject only to the express provisions of the
Plan, to interpret the Plan; to determine eligibility under the Plan; to prescribe forms, rules and procedures relating to the Plan; and to otherwise do all
things necessary or desirable to carry out the purposes of the Plan. Determinations of the Administrator made with respect to the Plan are conclusive and
bind all persons.

4.    SHARE POOL

(a)    Number of Shares. Subject to adjustment pursuant to Section 17 below, the maximum aggregate number of shares of Stock available for
purchase pursuant to the exercise of Options granted under the Plan will be 3,500,000 shares (the “Share Pool”). For purposes of this Section 4(a),
shares of Stock shall not be treated as delivered under the Plan, and will not reduce the Share Pool, unless and until, and to the extent, they are actually
delivered to a Participant. Without limiting the generality of the foregoing, if any Option granted under the Plan expires or terminates for any reason
without having been exercised in full or ceases for any reason to be exercisable in whole or in part, the unpurchased shares of Stock subject to such
Option will not reduce the Share Pool and will remain available for purchase under the Plan. If, on an Exercise Date, the total number of shares of Stock
that would otherwise be purchased upon the exercise of Options granted under the Plan exceeds the number of shares then available in the Share Pool,
the Administrator shall make a pro rata allocation of the shares then available in as uniform a manner as is practicable and as it determines to be
equitable. In such event, the Administrator shall notify each Participant affected by such reduction.

(b)    Type of Shares. Stock delivered by the Company under the Plan may be authorized but unissued Stock, treasury Stock or previously issued
Stock acquired by the Company. No fractional shares of Stock will be delivered under the Plan.

5.    ELIGIBILITY

(a)    Eligibility Requirements. Subject to the limitations contained in the Plan, each Employee (i) who has been continuously employed by the
Company or a Designated Subsidiary,
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as applicable, for a period of at least fourteen (14) days as of the first day of an Option Period, (ii) whose customary Employment with the Company or a
Designated Subsidiary, as applicable, is for more than five (5) months per calendar year, (iii) who customarily works twenty (20) hours or more per
week, and (iv) who satisfies the requirements set forth in the Plan, will be an Eligible Employee.    

(b)    Five Percent Stockholders. No Employee may be granted an Option under the Plan if, immediately after the Option is granted, the
Employee would own (or pursuant to Section 424(d) of the Code would be deemed to own) shares possessing five percent (5%) or more of the total
combined voting power or value of all classes of stock of the Company or of its Parent or Subsidiaries, if any.

(c)    Additional Requirements. The Administrator may, for Option Periods that have not yet commenced, establish additional or other eligibility
requirements, or amend the eligibility requirements set forth in subsection (a) above, in each case, consistent with the requirements of Section 423.

6.    OPTION PERIODS

The Plan will generally be implemented by a series of separate offerings referred to as “Option Periods”. Unless otherwise determined by the
Administrator, the Option Periods will be successive periods of approximately six (6) months commencing on the first Business Day in January and July
of each year, anticipated to be on or around January 1 and July 1, and ending approximately six (6) months later on the last Business Day in June or
December, as applicable, of each year, anticipated to be on or around June 30 and December 31. The last Business Day of each Option Period will be an
“Exercise Date”. The Administrator may change the Exercise Date, the commencement date, the ending date and the duration of each Option Period, in
each case, to the extent permitted by Section 423; provided, however, that no Option may be exercised after 27 months from its grant date.

7.    OPTION GRANTS

Subject to the limitations set forth herein and the Maximum Share Limit (as defined below), on the first day of an Option Period, each Participant
will automatically be granted an Option to purchase shares of Stock on the Exercise Date; provided, however, that no Participant will be granted an
Option under the Plan that permits the Participant’s right to purchase shares of Stock under the Plan and under all other employee stock purchase plans
of the Company and its Parent and Subsidiaries, if any, to accrue at a rate that exceeds $25,000 in Fair Market Value (or such other maximum amount as
may be prescribed from time to time by the Code) for each calendar year during which any Option granted to such Participant is outstanding at any time,
as determined in accordance with Section 423(b)(8) of the Code.

8.    PARTICIPATION

(a)    Election. To participate in an Option Period, an Eligible Employee must execute and deliver to the Administrator an election form, in
accordance with the procedures prescribed by, and in a form acceptable to, the Administrator. Such election form must be delivered not later than
fourteen (14) days prior to the first day of an Option Period, or such other time as specified
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by the Administrator. An Eligible Employee will become a Participant as of the first day of the Option Period for which he or she timely delivered such
election form and will remain a Participant with respect to subsequent Option Periods until his or her participation in the Plan is terminated as provided
herein.    

(b)    Election Amount. Each election form will authorize payroll deductions as a whole percentage from one (1) to fifteen (15) percent of the
employee’s Eligible Compensation per payroll period, to be deducted from the Eligible Employee’s pay during each payroll period occurring during the
applicable Option Period.

(c)    Payroll Deduction Account. All payroll deductions made pursuant to this Section 8 will be credited to the Participant’s Account. Amounts
credited to a Participant’s Account will not be required to be set aside in trust or otherwise segregated from the Company’s general assets.

(d)    Changes to Election for Current Option Period. During an Option Period, elections and rates of contributions may not be increased or
decreased. A Participant may terminate his or her participation in the Plan during an Option Period by canceling his or her Option in accordance with
Section 14 below.

(e)    Changes to Election for Subsequent Option Periods. A Participant’s election form will remain in effect for subsequent Option Periods
unless the Participant files a new election form not later than fourteen (14) days prior to the first day of the subsequent Option Period (or such other time
as specified by the Administrator) or the Participant’s Option is cancelled in accordance with the Plan.

9.    METHOD OF PAYMENT

A Participant must pay for shares of Stock purchased upon the exercise of an Option with the accumulated payroll deductions credited to the
Participant’s Account.

10.    PURCHASE PRICE

The Purchase Price of shares of Stock issued pursuant to the exercise of an Option on each Exercise Date will be eighty-five percent (85%) (or
such other percentage specified by the Administrator to the extent permitted under Section 423) of the lesser of (i) the Fair Market Value of a share of
Stock on the date on which the Option was granted (i.e., the first day of the Option Period) and (ii) the Fair Market Value of a share of Stock on the date
on which the Option is deemed exercised (i.e., the Exercise Date).

11.    EXERCISE OF OPTIONS

(a)    Purchase of Shares. Subject to the limitations set forth herein, with respect to each Option Period, on each Exercise Date, each Participant
will be deemed to have exercised his or her Option and the accumulated payroll deductions credited to the Participant’s Account will be applied to
purchase the greatest number of shares of Stock (rounded down to the nearest whole share) that can be purchased with such Account balance at the
applicable Purchase Price; provided, however, that no more than 2,500 shares of Stock may be purchased by a Participant on any Exercise Date, or such
other number as the Administrator may prescribe in accordance with
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Section 423 (the “Maximum Share Limit”). As soon as practicable thereafter, the shares of Stock so purchased will be placed, in book-entry form, into
a recordkeeping account in the name of the Participant. Any accumulated payroll deductions in a Participant’s Account that are not sufficient to purchase
a whole share of Stock will be retained in the Participant’s Account for the subsequent Option Period, subject to earlier withdrawal by the Participant as
provided in Section 14 below.

(b)    Return of Account Balance. Except as provided in Section 11(a) above, any accumulated payroll deductions in a Participant’s Account for
an Option Period that are not used to purchase shares of Stock, whether because of the Participant’s withdrawal from participation in an Option Period
or for any other reason, will be returned to the Participant (or his or her designated beneficiary or legal representative, as applicable), without interest, as
soon as administratively practicable after such withdrawal or other event, as applicable. If the Participant’s accumulated payroll deductions for an
Option Period would otherwise enable the Participant to purchase shares of Stock in excess of the Maximum Share Limit or the maximum Fair Market
Value set forth in Section 7 above, the excess of the amount of the accumulated payroll deductions over the aggregate Purchase Price of the shares of
Stock actually purchased will be returned to the Participant, without interest, as soon as administratively practicable after the applicable Exercise Date.

12.    INTEREST

No interest will accrue or be payable on any amount held in the Account of any Participant.

13.    TAXES

Payroll deductions will be made on an after-tax basis. The Administrator will have the right, as a condition to exercising an Option, to make such
provision as it deems necessary to satisfy its obligations to withhold federal, state, local or other taxes incurred by reason of the purchase or disposition
of shares of Stock under the Plan. In the Administrator’s discretion and subject to applicable law, such tax obligations may be satisfied in whole or in
part by delivery of shares of Stock to the Company, including shares of Stock purchased under the Plan, valued at Fair Market Value, but not in excess
of the maximum withholding amount consistent with the award being subject to equity accounting treatment under the Accounting Rules.

14.    CANCELLATION AND WITHDRAWAL

A Participant who holds an Option under the Plan may cancel all (but not less than all) of such Option and terminate his or her participation in the
Plan by delivering a notice to the Administrator in accordance with the procedures prescribed by, and in a form acceptable to, the Administrator. To be
effective with respect to an upcoming Exercise Date, such notice must be delivered not later than fourteen (14) days prior to such Exercise Date (or such
other time as specified by the Administrator). Upon such termination and cancellation, the balance in the Participant’s Account will be returned to the
Participant, without interest, as soon as administratively practicable thereafter. For the avoidance of doubt, a Participant who reduces his or her rate of
payroll deductions for future payroll periods to zero percent (0%) in accordance with Section 8 above will be deemed to have terminated his or her
participation in the Plan as to all current and future Option Periods, unless and until the Participant has delivered a new election for a subsequent Option
Period in accordance with the rules of Section 8 above.
 

4



15.    TERMINATION OF EMPLOYMENT

Upon the termination of a Participant’s employment with the Company or a Designated Subsidiary, as applicable, for any reason (including the
death of a Participant during an Option Period prior to an Exercise Date) or in the event the Participant ceases to qualify as an Eligible Employee, the
Participant’s participation in the Plan will terminate, any Option held by the Participant under the Plan will be canceled, the balance in the Participant’s
Account will be returned to the Participant (or his or her estate or designated beneficiary in the event of the Participant’s death), without interest, as soon
as administratively practicable thereafter, and the Participant will have no further rights under the Plan.

16.    EQUAL RIGHTS; RIGHTS NOT TRANSFERABLE

All Participants granted Options during an Option Period under the Plan will have the same rights and privileges, consistent with the requirements
set forth in Section 423. Any Option granted under the Plan will be exercisable during the Participant’s lifetime only by him or her and may not be sold,
pledged, assigned, or transferred in any manner. In the event any Participant violates or attempts to violate the terms of this Section 16, as determined by
the Administrator in its sole discretion, any Options granted to the Participant under the Plan may be terminated by the Company and, upon the return to
the Participant of the balance of his or her Account, without interest, all of the Participant’s rights under the Plan will terminate.

17.    CHANGE IN CAPITALIZATION; COVERED TRANSACTION

(a)    Change in Capitalization. In the event of a stock dividend, stock split or combination of shares (including a reverse stock split),
recapitalization or other change in the Company’s capital structure that constitutes an equity restructuring within the meaning of the Accounting Rules,
the Administrator shall make appropriate adjustments to the aggregate number and type of shares of stock available under the Plan, the number and type
of shares of stock granted under any outstanding Options, the maximum number and type of shares of stock purchasable under any outstanding Option,
and/or the Purchase Price under any outstanding Option, in any case, in a manner that complies with Section 423.

(b)    Covered Transaction. In the event of a Covered Transaction, the Administrator may, in its discretion, (i) provide that each outstanding
Option will be assumed or exchanged for a substitute option granted by the acquiror or successor corporation or by a parent or subsidiary of the acquiror
or successor corporation; (ii) cancel each outstanding Option and return the balances in Participants’ Accounts to the Participants; and/or (iii) terminate
the Option Period on or before the date of the Covered Transaction (in which case the date on which the Option Period terminates will be treated as the
Exercise Date for such Option Period).

18.    AMENDMENT AND TERMINATION

(a)    Amendment. The Administrator reserves the right at any time or times to amend the Plan to any extent and in any manner it may deem
advisable; provided, that any amendment that would be treated as the adoption of a new plan for purposes of Section 423 will have no force or effect
unless approved by the stockholders of the Company within twelve (12) months before or after its adoption.
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(b)    Termination. The Administrator reserves the right at any time or times to suspend or terminate the Plan. In connection therewith, the
Administrator may provide, in its sole discretion, either that outstanding Options will be exercisable on the Exercise Date for the applicable Option
Period or on such earlier date as the Administrator may specify (in which case such earlier date will be treated as the Exercise Date for the applicable
Option Period), or that the balance of each Participant’s Account will be returned to the Participant, without interest.

19.    APPROVALS

Stockholder approval of the Plan will be obtained prior to the date that is twelve (12) months after the date the Plan is approved by the Board. In
the event that the Plan has not been approved by the stockholders of the Company prior to the one-year anniversary of the date the Plan is approved by
the Board, all Options granted under the Plan will be cancelled and become null and void and all shares of Stock previously purchased under the Plan
will be required to be returned to the Company.

Notwithstanding anything herein to the contrary, the obligation of the Company to issue and deliver shares of Stock under the Plan will be subject
to the approval required of any governmental authority in connection with the authorization, issuance, sale or transfer of such shares of Stock and to any
requirements of any national securities exchange applicable thereto, and to compliance by the Company with other applicable legal requirements in
effect from time to time.

20.    PARTICIPANTS’ RIGHTS AS STOCKHOLDERS AND EMPLOYEES

A Participant will have no rights or privileges as a stockholder of the Company and will not receive any dividends in respect of any shares of
Stock covered by an Option granted hereunder until such Option has been exercised, full payment has been made for such shares, and the shares have
been issued to the Participant.

Nothing contained in the Plan will be construed as giving to any Employee the right to be retained in the employ of the Company or any
Designated Subsidiary or as interfering with the right of the Company or any Designated Subsidiary to discharge, promote, demote or otherwise
re-assign any Employee from one position to another within the Company or any Designated Subsidiary or any other Subsidiary at any time.

21.    RESTRICTIONS ON TRANSFER; INFORMATION REGARDING DISQUALIFYING DISPOSITIONS

(a)    Restrictions on Transfer. Shares of Stock purchased under the Plan may not be sold, pledged or assigned in any manner for a period of
twenty-four (24) months following the applicable Exercise Date and may not be transferred to another brokerage account for a period of twenty-four
(24) months following the applicable Exercise Date (or, in either case, for such other period as may be determined by the Administrator), other than by
will or by the laws of descent and distribution.

(b)    Disqualifying Dispositions. By electing to participate in the Plan, each Participant agrees (or will be deemed to have agreed) to provide
such information about any transfer of Stock
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acquired under the Plan that occurs within two (2) years after the first day of the Option Period in which such Stock was acquired and within one
(1) year after the day such Stock was purchased as may be requested by the Company or any Designated Subsidiary in order to assist it in complying
with applicable tax laws.

22.    MISCELLANEOUS

(a)    Waiver of Jury Trial. By electing to participate in the Plan, each Participant waives (or will be deemed to have waived), to the maximum
extent permitted under applicable law, any right to a trial by jury in any action, proceeding or counterclaim concerning any rights under the Plan or with
respect to any Option, or under any amendment, waiver, consent, instrument, document or other agreement delivered or which in the future may be
delivered in connection therewith, and agrees (or will be deemed to have agreed) that any such action, proceedings or counterclaim will be tried before a
court and not before a jury. By electing to participate in the Plan, each Participant certifies that no officer, representative, or attorney of the Company has
represented, expressly or otherwise, that the Company would not, in the event of any action, proceeding or counterclaim, seek to enforce the foregoing
waivers. Notwithstanding anything to the contrary in the Plan, nothing herein is to be construed as limiting the ability of the Company and a Participant
to agree to submit any dispute arising under the terms of the Plan or in respect of any Option to binding arbitration or as limiting the ability of the
Company to require any individual to agree to submit any dispute to binding arbitration as a condition of receiving an Option hereunder.

(b)    Limitation of Liability. Notwithstanding anything to the contrary in the Plan, neither the Company, nor any of its subsidiaries, nor the
Administrator, nor any person acting on behalf of the Company, any of its subsidiaries, or the Administrator, will be liable to any Participant or to any
other person by reason of any acceleration of income, any additional tax, or any penalty, interest or other liability asserted by reason of the failure of the
Plan or any Option to satisfy the requirements of Section 423, or otherwise asserted with respect to the Plan or any Option.

(c)    Unfunded Plan. The Company’s obligations under the Plan are unfunded, and no Participant will have any right to specific assets of the
Company in respect of any Option. Participants will be general unsecured creditors of the Company with respect to any amounts due or payable under
the Plan.

23.    ESTABLISHMENT OF SUB-PLANS

Notwithstanding the foregoing or any provision of the Plan to the contrary, consistent with the requirements of Section 423, the Administrator
may, in its sole discretion, amend the terms of the Plan, or an offering and/or provide for separate offerings under the Plan in order to, among other
things, reflect the impact of local law outside of the United States as applied to one or more Eligible Employees of a Designated Subsidiary and may,
where appropriate, establish one or more sub-plans to reflect such amended provisions.

24.    GOVERNING LAW
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(a)    Certain Requirements of Corporate Law. Options and shares of Stock will be granted, issued and administered consistent with the
requirements of applicable Delaware law relating to the issuance of stock and the consideration to be received therefor, and with the applicable
requirements of the stock exchanges or other trading systems on which the Stock is listed or entered for trading, in each case as determined by the
Administrator.

(b)    Other Matters. Except as otherwise provided by the express terms of a sub-plan described in Section 23 above or as provided in
Section 24(a) above, the domestic substantive laws of the State of Delaware govern the provisions of the Plan and of Options under the Plan and all
claims or disputes arising out of or based upon the Plan or any Option or relating to the subject matter hereof or thereof without giving effect to any
choice or conflict of laws provision or rule that would cause the application of the domestic substantive laws of any other jurisdiction.

(c)    Jurisdiction. By electing to participate in the Plan, each Participant agrees or will be deemed to have agreed to (i) submit irrevocably and
unconditionally to the jurisdiction of the federal and state courts located within the geographic boundaries of the United States District Court for the
District of Delaware for the purpose of any suit, action or other proceeding arising out of or based upon the Plan or any Option; (ii) not commence any
suit, action or other proceeding arising out of or based upon the Plan or any Option, except in the federal and state courts located within the geographic
boundaries of the United States District Court for the District of Delaware; and (iii) waive, and not assert, by way of motion as a defense or otherwise, in
any such suit, action or proceeding, any claim that he or she is not subject personally to the jurisdiction of the above-named courts that his or her
property is exempt or immune from attachment or execution, that the suit, action or proceeding is brought in an inconvenient forum, that the venue of
the suit, action or proceeding is improper or that the Plan or any Option or the subject matter thereof may not be enforced in or by such court.

25.    EFFECTIVE DATE AND TERM

The Plan will become effective upon adoption of the Plan by the Board and no rights will be granted hereunder after the earliest to occur of (i) the
Plan’s termination by the Administrator, (ii) the issuance of all shares of Stock available for issuance under the Plan and (iii) the day before the ten (10)-
year anniversary of the date the Board approves the Plan.

[The remainder of this page is intentionally left blank.]
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EXHIBIT A

Definition of Terms

The following terms, when used in the Plan, have the meanings and are subject to the provisions set forth below:

“401(k) Plan”: A savings plan qualifying under Section 401(k) of the Code that is sponsored by the Company or one of its Subsidiaries for the
benefit of its employees.

“Account”: A notional payroll deduction account maintained in the Participant’s name in the records of the Company.

“Accounting Rules”: Financial Accounting Standards Board Accounting Standards Codification Topic 718, or any successor provision.

“Administrator”: The Compensation Committee, except that the Board may at any time act in the capacity of the Administrator (including with
respect to such matters that are not delegated to the Compensation Committee by the Board (whether pursuant to committee charter or otherwise), if
applicable). The Compensation Committee (or the Board) may delegate (i) to one or more of its members (or one or more other members of the Board)
such of its duties, powers and responsibilities as it may determine and (ii) to such Employees or other persons as it determines such ministerial tasks as it
deems appropriate. For purposes of the Plan, the term “Administrator” will include the Board, the Compensation Committee, and the person or persons
delegated authority under the Plan to the extent of such delegation, as applicable.

“Board”: The Board of Directors of the Company.

“Business Day”: Any day on which the established national exchange or trading system (including the Nasdaq Global Market) on which the
Stock is traded is available and open for trading.

“Code”: The U.S. Internal Revenue Code of 1986, as from time to time amended and in effect, or any successor statute as from time to time in
effect.

“Company”: Array Technologies, Inc., a Delaware corporation.

“Compensation Committee”: The Compensation Committee of the Board.

“Covered Transaction”: Any of (i) a consolidation, merger or similar transaction or series of related transactions, including a sale or other
disposition of stock, in which the Company is not the surviving corporation or which results in the acquisition of all or substantially all of the
Company’s then outstanding common stock by a single person or entity or by a group of persons and/or entities acting in concert; (ii) a sale or transfer
of all or substantially all the Company’s assets; (iii) a dissolution or liquidation of the Company or (iv) any other transaction the Administrator
determines to be a Covered Transaction. Where a Covered Transaction involves a
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tender offer that is reasonably expected to be followed by a merger described in clause (i) (as determined by the Administrator), the Covered Transaction
will be deemed to have occurred upon consummation of the tender offer.

“Designated Subsidiary”: A Subsidiary of the Company that has been designated by the Board or the Compensation Committee from time to
time as eligible to participate in the Plan as set forth on Exhibit B, as amended from time to time (with the initial list of Designated Subsidiaries as of the
date of adoption of the Plan by the Board set forth on Exhibit B). For the avoidance of doubt, any Subsidiary of the Company, whether or not a
Subsidiary on the date the Plan was adopted by the Board, shall be eligible to be designated as a Designated Subsidiary hereunder.

“Eligible Compensation”: Regular base salary and regular base wages. Eligible Compensation will not be reduced by any income or employment
tax withholdings or any contributions by the Employee to a 401(k) Plan or a plan under Section 125 of the Code, but will be reduced by any
contributions made on the Employee’s behalf by the Company or any Subsidiary to any deferred compensation plan or welfare benefit program now or
hereafter established.

“Eligible Employee”: Any Employee who meets the eligibility requirements set forth in the Plan.

“Employee”: Any person who is employed by the Company or a Designated Subsidiary. For the avoidance of doubt, independent contractors and
consultants are not “Employees”.

“Exercise Date”: The date set forth in the Plan or otherwise designated by the Administrator with respect to a particular Option Period on which a
Participant will be deemed to have exercised the Option granted to him or her for such Option Period.    

“Fair Market Value”: As of a particular date, (i) the closing price for a share of Stock reported on the Nasdaq Global Market (or any other
national securities exchange on which the Stock is then listed) for that date or, if no closing price is reported for that date, the closing price on the
immediately preceding date on which a closing price was reported or (ii) in the event that the Stock is not traded on a national securities exchange, the
fair market value of a share of Stock determined by the Administrator consistent with the rules of Section 422 and Section 409A to the extent applicable.

“Maximum Share Limit”: The meaning set forth in Section 11 of the Plan.

“Option”: An option granted pursuant to the Plan entitling the holder to acquire shares of Stock upon payment of the Purchase Price per share of
Stock.

“Option Period”: An offering period established in accordance with Section 6 of the Plan.

“Parent”: A “parent corporation” as defined in Section 424(e) of the Code.
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“Participant”: An Eligible Employee who elects to participate in an Option Period under the Plan.

“Plan”: This Array Technologies, Inc. 2021 Employee Stock Purchase Plan, as from time to time amended and in effect.

“Purchase Price”: The price per share of Stock with respect to an Option Period determined in accordance with Section 10 of the Plan.

“Section 423”: Section 423 of the Code and the regulations thereunder.

“Stock”: Common stock of the Company, par value $0.001 per share.

“Subsidiary”: A “subsidiary corporation” as defined in Section 424(f) of the Code.
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EXHIBIT B

Designated Subsidiaries

(as of December 1, 2021)

Array Tech, Inc.



Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

Array Technologies, Inc.
Albuquerque, New Mexico

We hereby consent to the incorporation by reference in the Prospectus constituting a part of this Registration Statement of our reports dated April 6,
2022, relating to the consolidated financial statements of Array Technologies, Inc., and the effectiveness of internal control over financial reporting, of
Array Technologies, Inc. appearing in the Company’s Annual Report on Form 10-K for the year ended December 31, 2021. Our report on the
effectiveness of internal control over financial reporting expresses an adverse opinion on the effectiveness of the Company’s internal control over
financial reporting as of December 31, 2021.

/s/ BDO USA, LLP

Austin, Texas

June 28, 2022



Exhibit 107

Calculation of Filing Fee Tables

Form S-8
(Form Type)

Array Technologies, Inc.
(Exact Name of Registrant as Specified in its Charter)

Table 1 - Newly Registered Securities
 

        

Security
Type  

Security
Class
Title  

Fee
Calculation

Rule  
Amount

Registered (1)  

Proposed
Maximum
Offering
Price Per

Unit  

Maximum
Aggregate
Offering

Price  
Fee
Rate  

Amount of
Registration

Fee
        

Equity  

Array Technologies, Inc. 2021
Employee Stock Purchase Plan

Common Stock, $0.001 par
value  

Other -
457(c)

and
457(h)  

3,500,000
shares (2)  $12.66 (3)  $44,310,000.00  $92.70  $4,107.54

     

Total Offering Amounts  $44,310,000.00   $4,107.54
     

Total Fee Offsets    N/A
     

Net Fee Due       $4,107.54
 
(1) Pursuant to Rule 416 of the Securities Act of 1933, as amended (the “Securities Act”), this registration statement shall also cover an

indeterminable number of additional shares of the Registrant’s common stock, $0.001 par value per share (“Common Stock”), that may become
issuable under the Array Technologies, Inc. 2021 Employee Stock Purchase Plan (the “Plan”) to prevent dilution resulting from any stock splits,
share dividends or other similar transactions.

(2) Represents 3,500,000 shares of Common Stock issuable under the Plan.
(3) Estimated solely for the purpose of calculating the registration fee in accordance with Rule 457(c) and Rule 457(h) of the Securities Act based on

the average of the high and low prices of the Registrant’s Common Stock as reported on the Nasdaq Global Market on June 22, 2022 to be $13.11
and $12.20, respectively.


