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Array Inc. and its Subsidiaries
ERPLHEFFRIFTEF OF
Rules and Procedures of Board of Directors Meeting
EXEREARR
(Adopted by Board Resolution passed on Augustn 24, 2021)
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Article 1 (Scope of the Rules and Procedures)

Unless relevant laws and regulations or the Company’s Articles of Incorporation provide otherwise,
the Company and its subsidiaries’ Board of Directors meetings (“Board Meetings”) shall be
conducted in accordance with the Rules and Procedures of Board of Directors Meetings (the “Rules
and Procedures”).
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Article 2 (Convention and Chairman of Board Meetings)

Board Meetings shall be held at least once every quarter but may be held at any time in case of
urgent circumstances.

Where Board Meetings is called by the Chairman, the meeting shall be chaired by the Chairman
of the Board of Directors. However, where the first meeting of every term of the newly elected Board
of Directors shall be convened and presided over by the Director who has received the largest
number of votes at the shareholders’ meeting after such election; if there are two or more persons
with such convening rights, they shall elect from amongst themselves one person to convene and
preside over the meeting.

Where Board Meeting is called by a majority of Directors on their own initiative, the Directors shall
choose one person by and from among themselves to chair the meeting.

In case the Chairman of the Board of Directors is on leave or unable to exercise his powers for any
cause, the Chairman shall appoint a Director to act on his behalf. In the absence of such an
appointee, the Directors shall elect from amongst themselves one person to act on the behalf of the
Chairman.
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Article 3 (Place and Time of Board Meetings)

Board Meetings shall be held at the head office and during the office hours of the Company or at
any other appropriate place and time convenient for the Directors to attend.
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Article 4 (Designated Secretariat, Meeting Notices, and Meeting Materials)

The Board of Directors appoints Board secretariat as the agenda working group of the Company,
According to the Company's scale, business situations and management needs, the agenda
working group shall deploy adequate and appropriate number of corporate governance personnel
for the corporate governance related matters.

The subject matters of Board Meetings shall be decided by the Board of Directors or authorized
Board secretariat. The Board secretariat shall conduct the drafting of meeting agendas and minutes,
and handle other administrative matters related to Board Meetings, and reports to the Board of
Directors. The Company’s Board secretariat shall be appointed by the Board of Directors.

Board Meetings shall be convened upon written notices and such notices should be sent by way of
electronic transmission sent to all Directors seven days prior to the date of the meeting, specifying
the date and place of the meeting and attaching the meeting agenda and related materials.
However, Board Meetings may be convened at any time without such prescribed notices in case of
urgent circumstances. Any Director attending the meeting in person shall be deemed to have
received such meeting notice.

The agenda working group shall prepare agenda items for Board of Directors meetings and provide
comprehensive pre-meeting materials to be sent together with the notice of the meeting. A Director
of the opinion that the pre-meeting materials provided are insufficiently comprehensive may request
the agenda working group to supplement the materials within three (3) days. If the Directors is of the
opinion that materials concerning any proposal are insufficient in content, the deliberation of such
proposal may be postponed upon a resolution of the Board of Directors.

Except for any urgent circumstances or legitimate reasons, the material matters listed below should
be included in the meeting agenda in advance and may not be presented as special motions:

1. The Company’s business plans;

2. Annual and semi-annual financial statements, with the exception of semi-annual financial reports
which, under relevant laws and regulations, need not be audited and attested by a certified public
accountant (CPA);

3. Adoption or amendment of an internal control system, and assessment of the effectiveness of the
internal control system;

4. Adoption or amendment of procedures for acquisition or disposal of assets, financial derivatives
transactions, lending funds to other parties, or providing endorsement or guarantees for other
parties;

5. Matters referred to the preceding procedures for transactions of assets or financial derivatives;
monetary loans, endorsements or guarantees; which are required to be submitted for discussion
by the board of directors,

6. Offering, issuance, or private placement of any equity-type securities;

7. Appointment or discharge of CFO, Controller, or head of internal auditor;

8. A matter bearing on the personal interest of a director or supervisor;

9. The hiring or dismissal of an attesting CPA, or the compensation given thereto;

10. A donation to a related party or a major donation to a non-related party, provided that a
public-interest donation of disaster relief for a major natural disaster may be submitted to the
following board of directors meeting for retroactive recognition; and

11. Any other matters that shall be resolved by the Shareholders’ Meeting or Board Meeting as
required by relevant laws and regulations or the Company’s Articles of Association, or that are
deemed to be material by the regulatory authorities.

The term "related party" in subparagraph 10 of the preceding paragraph means a related party as
defined in the Regulations Governing the Preparation of Financial Reports by Securities Issuers.
The term "major donation to a non-related party" means any individual donation, or cumulative
donations within a 1-year period to a single recipient, at an amount of NTD100 million or more, or at
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an amount equal to or greater than 1 percent of net operating revenue or 5 percent of paid-in capital
as stated in the CPA-attested financial report for the most recent year.

The term "within a 1-year period" in the preceding paragraph means a period of 1 year calculated
retroactively from the date on which the current board of directors meeting is convened. Amounts
already submitted to and passed by a resolution of the board are exempted from inclusion in the
calculation.

In the case of a subsidiary whose stock has no par value or a par value other than NTD10, the "5
percent of paid-in capital" in paragraph 2 above shall be calculated instead as 2.5 percent of
shareholder equity.
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Article 5 (Subject Matters of Board Meetings)
The agenda of regular Board Meetings shall include at least the following items:
1. Report items:

(1) The meeting minutes of the preceding meeting;

(2) Material business and financial reports;

(3) Internal audit matters reports; and

(4) Other important matters report, including the report on implementation status of previous
resolutions.

2. Discussion items:
(1) Discussion items reserved by the preceding meeting; and
(2) Discussion items of the current meeting.
3. Special motions
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Article 6 (Attendance Signing Booklet and Proxies)

A signing booklet shall be provided at every Board Meeting for the attending Directors to sign in.
The Directors shall attend Board Meetings in person, and include one Independent Director at least.
If Director is unable to attend, a Director may appoint another Director or Shareholder to attend on
his behalf by proxy at every turn which specifies the scope of authorization; any appointee shall not
act as proxy for more than one Director. Any Director attending the meeting via video conference
shall be deemed to have attended the meeting in person but shall sign an attendance card. A
Director may participate in any meeting of the Board of Directors, via video conference by way of
which all Persons participating in such meeting can communicate with each other and such
participation shall be deemed to constitute presence in person at the meeting.

With respect to the discussion of matters specified under Article 4 of the Rules and Procedures, All
of Independent Directors shall attend the Board Meetings in person; if an Independent Director is
unable to attend a Board Meeting in person, he/she can only delegate another Independent Director
to attend on his/her behalf. Any dissenting opinion or abstention by Independent Directors shall be
recorded in the Board Meetings minutes. If Independent Directors are unable to attend Board
Meetings in person to express their dissenting opinion or abstention, except for legitimate reasons,
they shall submit a written statement in advance to be recorded in the Board Meetings minutes.
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Article 7 (Convention of Board Meetings)

If half or more of the Directors are not yet present at the scheduled time for a Board Meeting, the
Chairman may postpone the time of the meeting. The postponements shall be limited to twice at the
most. If after two postponements no quorum can yet be constituted, the Chairman may reconvene
the meeting pursuant to the procedures under Article 4 of the Rules and Procedures.

The term "all board directors" as used shall be calculated as the number of directors then in office.
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Article 8 (Other Attendants)

Depending on the subject matters of proposed resolutions, relevant departments or subsidiaries
personnel may be invited to present at Board Meetings to assist the Directors in understanding the
Company’s current conditions so that they can make appropriate resolutions. In addition, CPAs,
legal counsels, or other professional personnel may be invited to attend the meetings and to make
explanatory statements for the Board of Directors’ reference, provided that they shall leave the
meeting when deliberation or voting takes place.
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Article 9 (Discussion of Proposed Resolutions)

In principle, the discussion of proposed resolutions at a Board Meeting shall proceed in accordance
with the agenda attached to the meeting notice. However, if no objection is voiced by any Director
present at the meeting or with more than half of the attending Directors’ consent, the Chairman may
make changes. Unless otherwise resolved with more than half of the attending Directors’ consent,
the Chairman cannot announce adjournment of the meeting before all the discussion items
(including special motions) listed in the above agenda are resolved.

In the process of a Board Meeting, if the number of Directors present at the meeting become fewer
than half of the Directors originally attending the meeting, the Chairman shall announce a temporary
adjournment of the meeting upon a motion made by any Director present at the meeting, and Article
7 of the Rules and Procedures applies mutatis mutandis to such case.

During a meeting, the Chairman may, at his discretion, set time for intermission or negotiation.
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Article 10 (Voting)

The Chairman may announce to end the discussion of any resolution and go into voting if the
Chairman deems it appropriate for voting.

Resolutions shall be deemed adopted if no objection is voiced by any of the attending Directors
after solicitation by the Chairman. If objection is voiced after solicitation by the Chairman, such
resolution shall be voted. Except otherwise specified in applicable laws and regulations or the
Company’s Articles of Incorporation, a resolution shall be adopted by a majority of those Directors
present at a meeting attended by a majority of all Directors. If there is an amendment to or
substitute for a proposed resolution, the Chairman shall decide the sequence of voting for such
proposed resolution and the amendment or substitute. If any one of them has been adopted, the
others shall be deemed vetoed and no further voting is required. The result of voting shall be
announced at the meeting and placed on record.

The method of voting shall be one of the following as determined by the Chairman:
1. By showing of hands;
2. By voicing votes; or

3. By casting ballots. The Chairman shall appoint person(s) to monitor the voting process and
person(s) to count the ballots; and the person(s) appointed to monitor the voting process should
be a Director.
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Article 11 (The Recusal of Conflict-Interested Directors)

If a Director or the judicial person the Director represents has a personal interest in the matter under
discussion at the meeting, the Director shall state the important aspects of the interested party
relationship at the respective meeting. When the relationship is likely to prejudice the interests of
the company, the Director shall not join the discussion and voting of such matter. The Director shall
recuse himself/herself when the matter is being discussed and resolved; nor shall the Director
exercise voting right on behalf of another Director. Where an interest exists with respect to the
spouse of a Director, a person with a kinship to a Director within the second degree, or a company
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controlled by a Director (or where such Director is controlled by a company), such Director will be
deemed to have an interest in such matter.

"All directors present at the meeting" does not include directors prohibited from exercising voting
rights in the preceding paragraphs.
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Article 12 (Meeting Items to be Recorded and Signed)

The resolutions of every Board Meeting shall be recorded in the meeting minutes. The meeting
minutes shall accurately record the following items:

1. The term (or year), place, and time of the meeting;
2. The name of the chairman;

3. The attendance situation of the Directors, including the names and numbers of those who are
present, on leave, and absent;

. The names and titles of the other attendants;
. The name of the recorder;

. Report items;
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. Discussion items: the voting method and the result of each proposed resolution; the summary of
opinion by the Directors, experts, and other personnel; the name of any Director that is an
interested party as referred to in paragraph 1 of the preceding article, an explanation of the
important aspects of the relationship of interest, the reasons why the director was required or not
required to enter recusal, and the status of their recusal; any dissenting opinion or abstention
with a written statement; any written statement provided by the Independent Directors pursuant
to Paragraph 2 of Articles 6 of the Rules and Procedures;

8. Special motions: the names of the persons proposing the special motions; the voting method and
the result of each proposed resolution; the summary of opinion by the Directors, experts, and
other personnel; the name of any Director that is an interested party as referred to in paragraph 1
of the preceding article, an explanation of the important aspects of the relationship of interest, the
reasons why the director was required or not required to enter recusal, and the status of their
recusal; any dissenting opinion or abstention with a written statement; and

9. Other items that shall be recorded.

Any of the following matters in relation to a resolution passed at a meeting of the board of directors
shall be stated in the meeting minutes and within two days of the meeting be published on an
information reporting website designated by the competent authority:

1. Any matter about which an independent director expresses an objection or reservation that has
been included in records or stated in writing.

2. If the company has an audit committee, any matter that has not been passed by the audit
committee, but has been adopted with the approval of two-thirds or more of all board directors
without having been passed by the audit committee.

Meeting minutes shall be signed or chopped by the chairman of the meeting and the recorder,
distributed to each Director within twenty days after the meeting, and carefully kept as the
Company’s important file throughout the life of the Company. The attendance signing booklet of a
Board Meeting shall be part of the meeting minutes and be permanently retained throughout the life
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of the Company. The recording and distribution of meeting minutes may be performed by means
of electronic transmission.
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Article 13 (Tape-recording of Board Meeting Process)

The process of a Board Meeting shall be fully recorded on audio or video tape and retained for five
years in a method that may be encrypted. If litigation occurs regarding any matter resolved by the
Board of Directors before the above retention period expires, the relevant audio or video recordings
shall continue to be retained until the litigation is concluded, and the above mentioned five-year rule
shall not be applicable.

If a Board Meeting is held via video conference, the video and recording tapes shall be part of the
meeting minutes and be permanently retained throughout the life of the Company.
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Article 14 (Cancellation of Board Meetings)

In the case of special circumstances where a scheduled Board Meeting of the Company must be
cancelled after meeting notices have been sent to the Directors, the meeting may be cancelled if the
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person with convening right notifies the Directors in writing at least three days prior to the scheduled
meeting date. In the case of urgent circumstances where the scheduled Board Meeting must be
cancelled and it is impossible to notify the Directors prior to the time specified above, the meeting
may be cancelled if the person with convening right notifies the Directors by telephone or other
means at least three hours prior to the scheduled meeting time and confirms that each Director has
received such notice.

$1465 (% § §HR25=)

AXTFREERNLBETF NS LEFUE B BATRLERTRATERF B L E AR
,TPBgEﬁF_L bz p aulié‘m:ﬁrr)‘l ?i‘io,,%"}; REEERLS ‘/?B"/ﬂ@pfﬁ‘ig;irﬁl B b PR
PR FRE @0 LR AN R BBz BRI T EA S N e B R AR

FECREEE Ao

Article 15 (Delegation of the Board of Directors)

The Chairman of the Board of Directors shall act on behalf of the Board of Directors pursuant to the
Company's objectives when the Board of Directors is not in session. In case the Chairman of the
Board of Directors is unable to exercise his powers for any cause, another Director shall act for him
according to the Company’s Articles of Incorporation.
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Article 16 (Standard operating procedures of Handling Directors’ requests)

The adopt principles to be followed to assist the Company in establishing sound corporate
governance system and assist the Directors in performing their duties and improve the
effectiveness of the Board of Directors.

The Directors of the Company shall be provided with appropriate and timely information in such
form and quality as to enable the Directors to make decisions and to perform their duties as
Directors with the relevant information.

Where the Company has not set up the chief corporate governance officer, Board secretariat is
responsible for handling the requested matters of the Directors within three day, based on the
principle of effectively assisting the Directors in performing their duties in a timely manner.

It is required that the corporate governance affairs mentioned in the first paragraph of Article 4
include at least the following items:

1. Handling matters relating to board meetings and shareholders meetings according to laws.
2. Producing minutes of Board meetings and Shareholders meetings.

3. Assisting in onboarding and continuous development of Directors.

4. Furnishing information required for business execution by Directors.

5. Assisting Directors with legal compliance.

6. Other matters set out in the articles or corporation or contracts.
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Article 17 (Fiduciary Duty, Duty of Care and Responsibility of Directors)

Members of the Board of Directors shall faithfully conduct corporate affairs and perform the duty of
care of a good administrator. In conducting the affairs of the Company, they shall exercise their
powers with a high level of self-discipline and prudence. Unless matters are otherwise reserved by
law for approval in shareholders meetings or in the articles of incorporation, they shall ensure that
all matters are handled according to the resolutions of Board of Directors.

For so long as shares are registered in the Emerging Market or listed on the Taipei Exchange or
TSE, the Company shall formulate rules and procedures for board of directors performance
assessments, and that each year it conduct regularly scheduled performance assessments of the
Board of Directors and individual Directors through self-assessment, peer-to-peer assessments,
engaging outside professional institutions, or in any other appropriate manner. The result of the
assessments shall be filed to Competent authority.

The performance assessments of the Board of Directors includes the following aspects, and that
appropriate assessment indicators be developed in consideration of the Company's needs:

1. The degree of participation in the Company's operations.

2. Improvement in the quality of decision making by the Board of Directors.
3. The composition and structure of the Board of Directors.

4. The election of the Directors and their continuing professional education.
5. Internal controls.

The performance assessments of Board members (self-assessments or peer-to-peer assessments)
include the following aspects, with appropriate adjustments made on the basis of the Company's
needs:

1. Their grasp of the Company's goals and missions.

2. Their recognition of Director's duties.

3. Their degree of participation in the Company's operations.

4. Their management of internal relationships and communication.
5. Their professionalism and continuing professional education.

6. Internal controls.
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Article 18 (Effective Date and Amendment)

These Rules and Procedures shall be effective from July 22, 2009. Any amendment to these
Rules and Procedures shall be approved by the Board of Directors, and reported in the
Shareholders’ meeting.
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