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Item 1.01 Entry into a Material Definitive Agreement.

On December 11, 2024, Ormat Technologies, Inc. (the “Company”) entered into an underwriting agreement (the
“Underwriting Agreement”) with Goldman Sachs & Co. LLC, as underwriter (the “Underwriter”), and ORIX
Corporation (“ORIX”) in connection with an underwritten secondary offering (the “Offering”), pursuant to which
ORIX agreed to sell 3,700,000 shares (the “Underwritten Shares”) of the Company’s common stock, par value
$0.001 per share (the “Common Stock”), at an initial offering price of $76.20 per share. In addition, ORIX granted
the Underwriter a 30-day option to purchase an additional 555,000 shares of Common Stock (the “Option Shares”
and, together with the Underwritten Shares, the “Shares”). The Offering is expected to close on or about December
13, 2024, subject to customary closing conditions.

All of the Shares are being sold by ORIX, and the Company did not issue any new shares of Common Stock or
receive any proceeds in connection with the Offering.

The Offering is being made pursuant to the Company’s automatically effective shelf registration statement on Form
S-3 (Registration No. 333-283733), which was previously filed on December 11, 2024 with the Securities and
Exchange Commission (the “SEC”), and a prospectus supplement, dated December 11, 2024, and accompanying
prospectus, dated December 11, 2024.

The Underwriting Agreement contains customary representations, warranties and agreements by the Company and
ORIX and customary conditions to closing, obligations of the parties and termination provisions. Additionally, the
Company and ORIX have agreed to indemnify the Underwriter against certain liabilities, including liabilities under
the Securities Act of 1933, as amended, or to contribute to payments the Underwriter may be required to make
because of any of those liabilities.

The foregoing description of the Underwriting Agreement is qualified in its entirety by reference to the complete
text of the Underwriting Agreement, a copy of which is filed herewith as Exhibit 1.1 and is incorporated herein by
reference.

A copy of the opinion of White & Case LLP relating to the legality of the Shares is filed herewith as Exhibit 5.1.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits

Exhibit  Description

No.

1.1 Underwriting Agreement, dated December 11, 2024, between Ormat Technologies, Inc., Goldman Sachs
& Co. LLC, as underwriter, and ORIX Corporation.

5.1 Opinion of White & Case LLP.

23.1 Consent of White & Case LLP (included in Exhibit 5.1).

104 Cover page interactive data file (embedded within the Inline XBRL document).
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

ORMAT TECHNOLOGIES, INC.

Date: December 13, 2024 By: /s/ Doron Blachar

Name:Doron Blachar
Title: Chief Executive Officer



Exhibit 1.1
ORMAT TECHNOLOGIES, INC.
3,700,000 Shares of Common Stock

Underwriting Agreement

December 11, 2024
Goldman Sachs & Co. LLC

As Representatives of the
several Underwriters listed
in Schedule 1 hereto

c¢/o Goldman Sachs & Co. LLC
200 West Street
New York, New York 10282

Ladies and Gentlemen:

ORIX Corporation, a Japanese corporation (the “Selling Stockholder”), a stockholder of Ormat
Technologies, Inc., a Delaware corporation (the “Company”), proposes to sell to the several underwriters listed in
Schedule 1 hereto (the “Underwriters”), for whom you are acting as representatives (the “Representatives”), an
aggregate of 3,700,000 shares of common stock, par value $0.001 per share, of the Company (the “Underwritten
Shares™) and, at the option of the Underwriters, up to an additional 555,000 shares of common stock of the
Company (the “Option Shares”). The Underwritten Shares and the Option Shares are herein referred to as the
“Shares”. The shares of common stock of the Company to be outstanding after giving effect to the sale of the Shares
are referred to herein as the “Stock”. To the extent that there shall be a sole Underwriter named in Schedule 1 hereto,
all references to the Representatives and to the Underwriters shall be deemed to refer only to such sole Underwriter,
and all corresponding changes in this Agreement from plural to singular shall be deemed to have been made.

The Company and the Selling Stockholder hereby confirm their agreement with the several Underwriters
concerning the purchase and sale of the Shares, as follows:

1. Registration Statement. The Company has prepared and filed with the Securities and Exchange
Commission (the “Commission”) under the Securities Act of 1933, as amended, and the rules and regulations of the
Commission thereunder (collectively, the “Securities Act”), a registration statement on Form S-3 (File No. 333-
283733), including a prospectus, relating to the Shares. Such registration statement, as amended at the time it
became effective, including the information, if any, deemed pursuant to Rule 430A, 430B or 430C under the
Securities Act to be part of the registration statement at the time of its effectiveness (“Rule 430 Information”), is
referred to herein as the “Registration Statement”; and as used herein, the term “Preliminary Prospectus” means each
prospectus included in such registration statement (and any amendments thereto) before effectiveness, any
prospectus filed with the Commission pursuant to Rule 424(a) under the Securities Act and the prospectus included
in the Registration Statement at the time of its effectiveness that omits Rule 430 Information, and the term
“Prospectus” means the prospectus in the form first used (or made available upon request of purchasers pursuant to
Rule 173 under the Securities Act) in connection with confirmation of sales of the Shares. If the Company has filed
an abbreviated registration statement pursuant to Rule 462(b) under the Securities Act (the “Rule 462 Registration
Statement”), then any reference herein to the term “Registration Statement” shall be deemed to include such Rule
462 Registration Statement. Any reference in this underwriting agreement (this “Agreement”) to the Registration
Statement, any Preliminary Prospectus or the Prospectus shall be deemed to refer to and include the documents
incorporated by reference therein pursuant to Item 12 of Form S-3 under the Securities Act, as of the effective date
of the Registration Statement or the date of such Preliminary Prospectus or the Prospectus, as the case may be, and
any reference to “amend”, “amendment” or “supplement” with respect to the Registration Statement, any
Preliminary Prospectus or the Prospectus shall be deemed to refer to and include any documents filed after such date




under the Securities Exchange Act of 1934, as amended, and the rules and regulations of the Commission thereunder
(collectively, the “Exchange Act”) that are deemed to be incorporated by reference therein. Capitalized terms used
but not defined herein shall have the meanings given to such terms in the Registration Statement and the Prospectus.

At or prior to the Applicable Time (as defined below), the Company had prepared the following
information (collectively with the pricing information set forth on Annex A hereto, the “Pricing Disclosure
Package”): a Preliminary Prospectus dated December 11, 2024 and each “free writing prospectus” (as defined
pursuant to Rule 405 under the Securities Act) listed on Annex A hereto.

“Applicable Time” means 5:30 p.m., New York City time, on December 11, 2024,

2. Purchase of the Shares.

(a) The Selling Stockholder agrees to sell the Underwritten Shares to the several Underwriters as
provided in this underwriting agreement (this “Agreement”), and each Underwriter, on the basis of the
representations, warranties and agreements set forth herein and subject to the conditions set forth herein,
agrees, severally and not jointly, to purchase at a price per share of $75.38 (the “Purchase Price”) from the
Selling Stockholder the respective number of Underwritten Shares set forth opposite such Underwriter’s
name in Schedule 1 hereto.

In addition, the Selling Stockholder agrees to sell the Option Shares to the several Underwriters as provided
in this Agreement, and the Underwriters, on the basis of the representations, warranties and agreements set forth
herein and subject to the conditions set forth herein, each shall have the option to purchase, severally and not jointly,
from the Selling Stockholder the Option Shares at the Purchase Price less an amount per share equal to any
dividends or distributions declared by the Company and payable on the Underwritten Shares but not payable on the
Option Shares.

If any Option Shares are to be purchased, the number of Option Shares to be purchased by each
Underwriter shall be the number of Option Shares which bears the same ratio to the aggregate number of Option
Shares being purchased as the number of Underwritten Shares set forth opposite the name of such Underwriter in
Schedule 1 hereto (or such number increased as set forth in Section 12 hereof) bears to the aggregate number of
Underwritten Shares being purchased from the Selling Stockholder by the several Underwriters, subject, however, to
such adjustments to eliminate any fractional Shares as the Representatives in their sole discretion shall make.

The Underwriters may exercise the option to purchase Option Shares at any time in whole, or from time to
time in part, on or before the thirtiecth day following the date of the Prospectus, by written notice from the
Representatives to the Selling Stockholder. Such notice shall set forth the aggregate number of Option Shares as to
which the option is being exercised and the date and time when the Option Shares are to be delivered and paid for,
which may be the same date and time as the Closing Date (as hereinafter defined) but shall not be earlier than the
Closing Date nor later than the tenth full business day (as hereinafter defined) after the date of such notice (unless
such time and date are postponed in accordance with the provisions of Section 12 hereof). Any such notice shall be
given at least two business days prior to the date and time of delivery specified therein.

(b) The Selling Stockholder understands that the Underwriters intend to make a public offering of
the Shares, and initially to offer the Shares on the terms set forth in the Pricing Disclosure Package. The
Selling Stockholder acknowledges and agrees that the Underwriters may offer and sell Shares to or through
any affiliate of an Underwriter.

(c) Payment for the Shares shall be made by wire transfer in immediately available funds to the
account specified by the Selling Stockholder to the Representatives, in the case of the Underwritten Shares,
at the offices of Davis Polk & Wardwell LLP, 450 Lexington Avenue, New York, New York 10017 at
10:00 A.M. New York City time on December 13, 2024, or at such other time or place on the same or such



other date, not later than the fifth business day thereafter, as the Representatives and the Selling
Stockholder may agree upon in writing or, in the case of the Option Shares, by wire transfer in immediately
available funds to the account specified by the Selling Stockholder to the Representatives on the date and at
the time and place specified by the Representatives in the written notice of the Underwriters’ election to
purchase such Option. The time and date of such payment for the Underwritten Shares is referred to herein
as the “Closing Date”, and the time and date for such payment for the Option Shares, if other than the
Closing Date, is herein referred to as the “Additional Closing Date”.
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Payment for the Shares to be purchased on the Closing Date or the Additional Closing Date, as the case
may be, shall be made against delivery to the Representatives for the respective accounts of the several Underwriters
of the Shares to be purchased on such date in definitive form registered in such names and in such denominations as
the Representatives shall request in writing not later than two full business days prior to the Closing Date or the
Additional Closing Date, as the case may be, with any transfer taxes payable in connection with the sale of such
Shares duly paid by the Selling Stockholder. Delivery of the Shares shall be made through the facilities of The
Depository Trust Company (“DTC”) unless the Representatives shall otherwise instruct.

(d) Each of the Company and the Selling Stockholder acknowledges and agrees that the
Representatives and the other Underwriters are acting solely in the capacity of an arm’s length contractual
counterparty to the Company and the Selling Stockholder with respect to the offering of Shares
contemplated hereby (including in connection with determining the terms of the offering) and not as a
financial advisor or a fiduciary to, or an agent of, the Company, the Selling Stockholder or any other
person. Additionally, neither the Representatives nor any other Underwriter is advising the Company, the
Selling Stockholder or any other person as to any legal, tax, investment, accounting or regulatory matters in
any jurisdiction. The Company and the Selling Stockholder shall consult with its own advisors concerning
such matters and each shall be responsible for making its own independent investigation and appraisal of
the transactions contemplated hereby, and neither the Representatives nor the other Underwriters shall have
any responsibility or liability to the Company or the Selling Stockholder with respect thereto. None of the
activities of the Underwriters in connection with the transactions contemplated herein constitutes a
recommendation, investment advice or solicitation of any action by the Underwriters with respect to any
entity or natural person. Any review by the Representatives and the other Underwriters of the Company,
the transactions contemplated hereby or other matters relating to such transactions will be performed solely
for the benefit of the Underwriters and shall not be on behalf of the Company or the Selling Stockholder.
Moreover, the Selling Shareholder acknowledges and agrees that, although the Representatives may be
required or choose to provide the Selling Stockholder with certain Regulation Best Interest and Form CRS
disclosures in connection with the offering, the Representatives and the other Underwriters are not making
a recommendation to the Selling Stockholder to participate in the offering, enter into a “lock-up”
agreement, or sell any Shares at the price determined in the offering, and nothing set forth in such
disclosures is intended to suggest that the Representatives or any Underwriter is making such a
recommendation.

3. Representations and Warranties of the Company. The Company represents and warrants to each
Underwriter and the Selling Stockholder that:

(a) Preliminary Prospectus. No order preventing or suspending the use of any Preliminary
Prospectus has been issued by the Commission, and each Preliminary Prospectus included in the Pricing
Disclosure Package, at the time of filing thereof, complied in all material respects with the Securities Act,
and no Preliminary Prospectus, at the time of filing thereof, contained any untrue statement of a material
fact or omitted to state a material fact necessary in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading; provided that the Company makes no
representation or warranty with respect to any statements or omissions made in reliance upon and in
conformity with information relating to any Underwriter furnished to the Company in writing by such
Underwriter through the Representatives expressly for use in any Preliminary Prospectus, it being



understood and agreed that the only such information furnished by any Underwriter consists of the
information described as such in Section 9(c) hereof.
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(b) Pricing Disclosure Package. The Pricing Disclosure Package as of the Applicable Time did
not, and as of the Closing Date and as of the Additional Closing Date, as the case may be, will not, contain
any untrue statement of a material fact or omit to state a material fact necessary in order to make the
statements therein, in the light of the circumstances under which they were made, not misleading; provided
that the Company makes no representation or warranty with respect to any statements or omissions made in
reliance upon and in conformity with information relating to any Underwriter furnished to the Company in
writing by such Underwriter through the Representatives expressly for use in such Pricing Disclosure
Package, it being understood and agreed that the only such information furnished by any Underwriter
consists of the information described as such in Section 9(c) hereof. No statement of material fact included
in the Prospectus has been omitted from the Pricing Disclosure Package and no statement of material fact
included in the Pricing Disclosure Package that is required to be included in the Prospectus has been
omitted therefrom.

(c) Issuer Free Writing Prospectus. Other than the Registration Statement, the Preliminary
Prospectus and the Prospectus, the Company (including its agents and representatives, other than the
Underwriters in their capacity as such) has not prepared, used, authorized, approved or referred to and will
not prepare, use, authorize, approve or refer to any “written communication” (as defined in Rule 405 under
the Securities Act) that constitutes an offer to sell or solicitation of an offer to buy the Shares (each such
communication by the Company or its agents and representatives (other than a communication referred to
in clause (i) below) an “Issuer Free Writing Prospectus”) other than (i) any document not constituting a
prospectus pursuant to Section 2(a)(10)(a) of the Securities Act or Rule 134 under the Securities Act or (ii)
the documents listed on Annex A hereto, each electronic road show and any other written communications
approved in writing in advance by the Representatives, which approval shall not be unreasonably withheld.
Each such Issuer Free Writing Prospectus complies in all material respects with the Securities Act, has been
or will be (within the time period specified in Rule 433) filed in accordance with the Securities Act (to the
extent required thereby) and does not conflict with the information contained in the Registration Statement
or the Pricing Disclosure Package, and, when taken together with the Preliminary Prospectus
accompanying, or delivered prior to delivery of, such Issuer Free Writing Prospectus, did not, and as of the
Closing Date and as of the Additional Closing Date, as the case may be, will not, contain any untrue
statement of a material fact or omit to state a material fact necessary in order to make the statements
therein, in the light of the circumstances under which they were made, not misleading; provided that the
Company makes no representation or warranty with respect to any statements or omissions made in each
such Issuer Free Writing Prospectus or Preliminary Prospectus in reliance upon and in conformity with
information relating to any Underwriter furnished to the Company in writing by such Underwriter through
the Representatives expressly for use in such Issuer Free Writing Prospectus or Preliminary Prospectus, it
being understood and agreed that the only such information furnished by any Underwriter consists of the
information described as such in Section 9(c) hereof.
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(d) Registration Statement and Prospectus. The Registration Statement is an “automatic shelf
registration statement” as defined under Rule 405 of the Securities Act that has been filed with the
Commission not earlier than three years prior to the date hereof; and no notice of objection of the
Commission to the use of such registration statement or any post-effective amendment thereto pursuant to
Rule 401(g)(2) under the Securities Act has been received by the Company. No order suspending the
effectiveness of the Registration Statement has been issued by the Commission, and no proceeding for that



purpose or pursuant to Section 8A of the Securities Act against the Company or related to the offering of
the Shares has been initiated or, to the knowledge of the Company, threatened by the Commission; as of the
applicable effective date of the Registration Statement and any post-effective amendment thereto, the
Registration Statement and any such post-effective amendment complied and will comply in all material
respects with the Securities Act, and did not and will not contain any untrue statement of a material fact or
omit to state a material fact required to be stated therein or necessary in order to make the statements
therein not misleading; and as of the date of the Prospectus and any amendment or supplement thereto and
as of the Closing Date and as of the Additional Closing Date, as the case may be, the Prospectus will
comply in all material respects with the Securities Act and will not contain any untrue statement of a
material fact or omit to state a material fact necessary in order to make the statements therein, in the light of
the circumstances under which they were made, not misleading; provided that the Company makes no
representation or warranty with respect to any statements or omissions made in reliance upon and in
conformity with information relating to any Underwriter furnished to the Company in writing by such
Underwriter through the Representatives expressly for use in the Registration Statement and the Prospectus
and any amendment or supplement thereto, it being understood and agreed that the only such information
furnished by any Underwriter consists of the information described as such in Section 9(c) hereof.

(e) Incorporated Documents. The documents incorporated by reference in the Registration
Statement, the Prospectus and the Pricing Disclosure Package, when they were filed with the Commission
conformed in all material respects to the requirements of the Exchange Act, and none of such documents
contained any untrue statement of a material fact or omitted to state a material fact necessary to make the
statements therein, in the light of the circumstances under which they were made, not misleading; and any
further documents so filed and incorporated by reference in the Registration Statement, the Prospectus or
the Pricing Disclosure Package, when such documents are filed with the Commission, will conform in all
material respects to the requirements of the Exchange Act and will not contain any untrue statement of a
material fact or omit to state a material fact necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading.

(f) Financial Statements. The financial statements (including the related notes thereto) of the
Company and its consolidated subsidiaries included or incorporated by reference in the Registration
Statement, the Pricing Disclosure Package and the Prospectus comply in all material respects with the
applicable requirements of the Securities Act and the Exchange Act, as applicable, and present fairly the
financial position of the Company and its consolidated subsidiaries as of the dates indicated and the results
of their operations and the changes in their cash flows for the periods specified; such financial statements
have been prepared in conformity with generally accepted accounting principles (“GAAP”) in the United
States applied on a consistent basis throughout the periods covered thereby, and any supporting schedules
included or incorporated by reference in the Registration Statement present fairly the information required
to be stated therein; the other financial information included or incorporated by reference in the
Registration Statement, the Pricing Disclosure Package and the Prospectus has been derived from the
accounting records of the Company and its consolidated subsidiaries and presents fairly in all material
aspects the information shown thereby; and all disclosures included or incorporated by reference in the
Registration Statement, the Pricing Disclosure Package and the Prospectus regarding “non-GAAP financial
measures” (as such term is defined by the rules and regulations of Commission) comply with Regulation G
of the Exchange Act and Item 10 of Regulation S-K of the Securities Act, to the extent applicable.
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(g) No Material Adverse Change. Since the date of the most recent financial statements of the
Company included or incorporated by reference in the Registration Statement, the Pricing Disclosure
Package and the Prospectus, (i) there has not been any change in the capital stock (other than the issuance
of shares of Common Stock upon exercise of stock options and warrants described as outstanding in, and
the grant of options and awards under existing equity incentive plans described in, the Registration
Statement, the Pricing Disclosure Package and the Prospectus), short-term debt (other than trade payables
incurred in the ordinary course of business consistent with past practices, or borrowings under the



Company’s revolving credit facilities or commercial paper programs disclosed in the Registration
Statement, the Pricing Disclosure Package and the Prospectus) or long-term debt of the Company or any of
its subsidiaries, or any dividend or distribution of any kind declared, set aside for payment, paid or made by
the Company on any class of capital stock, or any material adverse change, or any development involving a
prospective material adverse change, in or affecting the business, properties, management, financial
position, stockholders’ equity, results of operations or prospects of the Company and its subsidiaries taken
as a whole; (ii) neither the Company nor any of its subsidiaries has entered into any transaction or
agreement (whether or not in the ordinary course of business) that is material to the Company and its
subsidiaries taken as a whole or incurred any liability or obligation, direct or contingent, that is material to
the Company and its subsidiaries taken as a whole; and (iii) neither the Company nor any of its subsidiaries
has sustained any loss or interference with its business that is material to the Company and its subsidiaries
taken as a whole and that is either from fire, explosion, flood or other calamity, whether or not covered by
insurance, or from any labor disturbance or dispute or any action, order or decree of any court or arbitrator
or governmental or regulatory authority, except in each case as otherwise disclosed in the Registration
Statement, the Pricing Disclosure Package and the Prospectus.

(h) Organization and Good Standing. The Company and each of its subsidiaries have been duly
organized and are validly existing and, to the extent applicable in their respective jurisdictions of
organization, are in good standing under the laws of their respective jurisdictions of organization, are duly
qualified to do business and are in good standing in each jurisdiction in which their respective ownership or
lease of property or the conduct of their respective businesses requires such qualification, and have all
power and authority necessary to own or hold their respective properties and to conduct the businesses in
which they are engaged, except where the failure to be so qualified or in good standing or have such power
or authority would not, individually or in the aggregate, reasonably be expected to have a material adverse
effect on the business, properties, management, financial position, stockholders’ equity, results of
operations or prospects of the Company and its subsidiaries taken as a whole or on the performance by the
Company of its obligations under this Agreement (a “Material Adverse Effect”). The subsidiaries listed in
Schedule 2 hereto are the only significant subsidiaries of the Company.
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(1) Capitalization. The Company has an authorized capitalization as set forth in the Registration
Statement, the Pricing Disclosure Package and the Prospectus under the heading “Capitalization”; all the
outstanding shares of capital stock of the Company (including the Shares to be sold by the Selling
Stockholder) have been duly and validly authorized and issued and are fully paid and non-assessable and
are not subject to any pre-emptive or similar rights; except as described in or expressly contemplated by the
Registration Statement, the Pricing Disclosure Package and the Prospectus, there are no outstanding rights
(including, without limitation, pre-emptive rights except as have been duly waived), warrants or options to
acquire, or instruments convertible into or exchangeable for, any shares of capital stock or other equity
interest in the Company or any of its subsidiaries, or any contract, commitment, agreement, understanding
or arrangement of any kind relating to the issuance of any capital stock of the Company or any such
subsidiary, any such convertible or exchangeable securities or any such rights, warrants or options; the
capital stock of the Company conforms in all material respects to the description thereof contained in the
Registration Statement, the Pricing Disclosure Package and the Prospectus; and all the outstanding shares
of capital stock or other equity interests of each subsidiary owned, directly or indirectly, by the Company
have been duly and validly authorized and issued, are fully paid and non-assessable (except, in the case of
any foreign subsidiary, for directors’ qualifying shares and except as otherwise described in the
Registration Statement, the Pricing Disclosure Package and the Prospectus) and are owned directly or
indirectly by the Company, free and clear of any lien, charge, encumbrance, security interest, restriction on
voting or transfer or any other claim of any third party (except as otherwise described in the Registration
Statement, the Pricing Disclosure Package and the Prospectus).

(j) Stock Options. Except as would not individually or in the aggregate, reasonably be expected to
have a Material Adverse Effect, with respect to the stock options (the “Stock Options™) granted pursuant to



the stock-based compensation plans of the Company and its subsidiaries (the “Company Stock Plans”), (i)
each Stock Option intended to qualify as an “incentive stock option” under Section 422 of the Code (as
defined below) so qualifies, (ii) each grant of a Stock Option was duly authorized no later than the date on
which the grant of such Stock Option was by its terms to be effective (the “Grant Date”) by all necessary
corporate action, including, as applicable, approval by the board of directors of the Company (or a duly
constituted and authorized committee thereof) and any required stockholder approval by the necessary
number of votes or written consents, and the award agreement governing such grant (if any) was duly
executed and delivered by each party thereto, (iii) each such grant was made in accordance with the terms
of the Company Stock Plans, the Exchange Act and all other applicable laws and regulatory rules or
requirements, including the rules of the New York Stock Exchange and any other exchange on which
Company securities are traded, and (iv) each such grant was properly accounted for in accordance with
GAAP in the financial statements (including the related notes) of the Company and disclosed in the
Company’s filings with the Commission in accordance with the Exchange Act and all other applicable
laws. The Company has not knowingly granted, and there is no and has been no policy or practice of the
Company of granting, Stock Options prior to, or otherwise coordinating the grant of Stock Options with,
the release or other public announcement of material information regarding the Company or its subsidiaries
or their results of operations or prospects.

(k) Due Authorization. The Company has full right, power and authority to execute and deliver
this Agreement and to perform its obligations hereunder; and all action required to be taken for the due and
proper authorization, execution and delivery by it of this Agreement and the consummation by it of the
transactions contemplated hereby has been duly and validly taken.

(1) Underwriting Agreement. This Agreement has been duly authorized, executed and delivered by
the Company.

(m) Descriptions of the Underwriting Agreement. This Agreement conforms in all material
respects to the description thereof contained in the Registration Statement, the Pricing Disclosure Package
and the Prospectus.

(n) No Violation or Default. Neither the Company nor any of its subsidiaries is in violation of its
charter or by-laws or similar organizational document except, in the case of its subsidiaries, for any such
violation that would not, individually or in the aggregate, reasonably be expected to have a Material
Adverse Effect. Neither the Company nor any of its subsidiaries is (i) in default, and to the knowledge of
the Company no event has occurred that, with notice or lapse of time or both, would constitute such a
default, in the due performance or observance of any obligation, agreement, covenant or condition
contained in any indenture, mortgage, deed of trust, loan agreement, lease or other agreement or instrument
to which the Company or any of its subsidiaries is a party or by which the Company or any of its
subsidiaries is bound or to which any property or asset of the Company or any of its subsidiaries is subject;
or (ii) in violation of any law or statute or any judgment, order, rule or regulation of any court or arbitrator
or governmental or regulatory authority, except, in the case of clauses (i) and (ii) above, for any such
default or violation that would not, individually or in the aggregate, reasonably be expected to have a
Material Adverse Effect.

(0) No Conflicts. The execution, delivery and performance by the Company of this Agreement, the
sale of the Shares and the consummation by the Company of the transactions contemplated by this
Agreement or the Pricing Disclosure Package and the Prospectus will not (i) conflict with or result in a
breach or violation of any of the terms or provisions of, or constitute a default under, result in the
termination, modification or acceleration of, or result in the creation or imposition of any lien, charge or
encumbrance upon any property, right or asset of the Company or any of its subsidiaries pursuant to, any
indenture, mortgage, deed of trust, loan agreement or other agreement or instrument to which the Company
or any of its subsidiaries is a party or by which the Company or any of its subsidiaries is bound or to which



any property, right or asset of the Company or any of its subsidiaries is subject, (ii) result in any violation
of the provisions of the charter or by-laws or similar organizational documents of the Company or any of
its subsidiaries or (iii) result in the violation of any law or statute or any judgment, order, rule or regulation
of any court or arbitrator or governmental or regulatory authority having jurisdiction over the Company,
except, in the case of clauses (i) and (iii) above, for any such conflict, breach, violation, default, lien,
charge or encumbrance that would not, individually or in the aggregate, reasonably be expected to have a
Material Adverse Effect.

(p) No Consents Required. No consent, approval, authorization, order, registration or qualification
of or with any court or arbitrator or governmental or regulatory authority is required to be obtained by the
Company for the execution, delivery and performance by the Company of this Agreement and the
consummation of the transactions contemplated by this Agreement by the Company, except for the
registration of the Shares under the Securities Act, the listing of the Shares on the New York Stock
Exchange and such consents, approvals, authorizations, orders and registrations or qualifications as may be
required by the Financial Industry Regulatory Authority, Inc. (“FINRA”) and under applicable state
securities laws in connection with the purchase and distribution of the Shares by the Underwriters.

(q) Legal Proceedings. Except as described in the Registration Statement, the Pricing Disclosure
Package and the Prospectus, there are no legal, governmental or regulatory investigations, actions,
demands, claims, suits, arbitrations, or proceedings (“Actions”) pending to which the Company or any of
its subsidiaries is or, to the knowledge of the Company, would reasonably be expected to be, a party or to
which any property of the Company or any of its subsidiaries is subject that, individually or in the
aggregate, if determined adversely to the Company or any of its subsidiaries, would reasonably be expected
to have a Material Adverse Effect; and no such Actions are threatened or, to the knowledge of the
Company, contemplated by any governmental or regulatory authority or threatened by others; and (i) there
are no current or pending Actions that are required under the Securities Act to be described in the
Registration Statement, the Pricing Disclosure Package or the Prospectus that are not so described in the
Registration Statement, the Pricing Disclosure Package and the Prospectus and (ii) there are no statutes,
regulations or contracts or other documents that are required under the Securities Act to be filed as exhibits
to the Registration Statement or described in the Registration Statement, the Pricing Disclosure Package or
the Prospectus that are not so filed as exhibits to the Registration Statement or described in the Registration
Statement, the Pricing Disclosure Package and the Prospectus.

(r) Independent Accountants. Kesselman & Kesselman, a member firm of
PricewaterhouseCoopers International Limited, who have certified certain financial statements of the
Company and its subsidiaries, is an independent registered public accounting firm with respect to the
Company and its subsidiaries within the applicable rules and regulations adopted by the Commission and
the Public Company Accounting Oversight Board (United States) and as required by the Securities Act.

(s) Title to Real and Personal Property. The Company and its subsidiaries have good and
marketable title in fee simple (in the case of real property) to, or have valid rights to lease or otherwise use,
all items of real and personal property that are material to the respective businesses of the Company and its
subsidiaries, in each case free and clear of all liens, encumbrances, claims and defects and imperfections of
title except those that (i) do not prevent the use made and proposed to be made of such property by the
Company and its subsidiaries or (ii) would not, individually or in the aggregate, reasonably be expected to
have a Material Adverse Effect.



(t) Intellectual Property. (1) The Company and its subsidiaries own or have the right to use all
patents, patent applications, trademarks, service marks, trade names, trademark registrations, service mark
registrations, domain names and other source indicators, copyrights and copyrightable works, know-how,
trade secrets, systems, procedures, proprietary or confidential information and all other worldwide
intellectual property, industrial property and proprietary rights (collectively, “Intellectual Property”) used in
the conduct of their respective businesses; (ii) to the knowledge of the Company, the Company and its
subsidiaries’ conduct of their respective businesses does not infringe, misappropriate or otherwise violate
any Intellectual Property of any person; (iii) the Company and its subsidiaries have not received any written
notice of any claim relating to Intellectual Property; and (iv) to the knowledge of the Company, the
Intellectual Property of the Company and its subsidiaries is not being infringed, misappropriated or
otherwise violated by any person, except, in the cases of clauses (i) through (iv) above, as would not,
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.

(u) No Undisclosed Relationships. No relationship, direct or indirect, exists between or among the
Company or any of its subsidiaries, on the one hand, and the directors, officers, stockholders, customers,
suppliers or other affiliates of the Company or any of its subsidiaries, on the other, that is required by the
Securities Act to be described in each of the Registration Statement and the Prospectus and that is not so
described in such documents and in the Pricing Disclosure Package.

(v) Investment Company Act. The Company is not required to register as an “investment
company” or an entity “controlled” by an “investment company” within the meaning of the Investment
Company Act of 1940, as amended, and the rules and regulations of the Commission thereunder
(collectively, the “Investment Company Act”).

(W) Taxes. Except as described in the Registration Statement, the Pricing Disclosure Package and
the Prospectus, the Company and its subsidiaries have paid all material federal, state, local and foreign
taxes and filed all material tax returns required to be paid or filed through the date hereof or have requested
extensions thereof; and except as otherwise disclosed in each of the Registration Statement, the Pricing
Disclosure Package and the Prospectus, there is no material tax deficiency that has been, or to the
knowledge of the Company would reasonably be expected to be, asserted against the Company or any of its
subsidiaries or any of their respective properties or assets.

(x) Licenses and Permits. The Company and its subsidiaries possess all licenses, sub-licenses,
certificates, permits and other authorizations that are material to the ownership, leasing, operation or
construction of its respective properties and to the conduct of its business in the manner described in the
Registration Statement, the Pricing Disclosure Package and the Prospectus issued by, and have made all
declarations and filings with, the appropriate federal, state, local or foreign governmental or regulatory
authorities that are necessary for the ownership or lease of their respective properties or the conduct of their
respective businesses as described in each of the Registration Statement, the Pricing Disclosure Package
and the Prospectus, except where the failure to possess or make the same would not, individually or in the
aggregate, reasonably be expected to have a Material Adverse Effect; and except as described in each of the
Registration Statement, the Pricing Disclosure Package and the Prospectus, neither the Company nor any of
its subsidiaries has received notice of any revocation or modification of any such license, sub-license,
certificate, permit or authorization or has any reason to believe that any such license, sub-license,
certificate, permit or authorization will not be renewed in the ordinary course in accordance with its terms,
except where such revocation, modification or failure to renew would not, individually or in the aggregate,
reasonably be expected to have a Material Adverse Effect.
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(y) No Labor Disputes. No labor disturbance by or dispute with employees of the Company or any
of its subsidiaries exists or, to the knowledge of the Company, is threatened, and the Company is not aware
of any existing or imminent labor disturbance by, or dispute with, the employees of any of its or its
subsidiaries’ principal suppliers, contractors or customers, except as would not reasonably be expected to



have a Material Adverse Effect. Neither the Company nor any of its subsidiaries has received any notice of
cancellation or termination with respect to any collective bargaining agreement to which it is a party.

(z) Certain Environmental Matters. Except as described in the Registration Statement, the Pricing
Disclosure Package and the Prospectus, and (i) except as would not reasonably be expected to have a
Material Adverse Effect, the Company and its subsidiaries (x) are in compliance with all, and have not
violated, applicable federal, state, local and foreign laws (including common law), rules, regulations,
requirements, decisions, judgments, decrees, orders and other legally enforceable requirements relating to
pollution or the protection of human health or safety (as the protection of human health or safety relates to
exposure to hazardous substances), the environment, natural resources, hazardous or toxic substances or
pollutants or contaminants (collectively, “Environmental Laws”); (y) have received and are in compliance
with all, and have not violated any, permits, licenses, certificates or other governmental authorizations or
approvals required of them under any Environmental Laws to conduct their respective businesses; and (z)
have not received notice of any actual or potential liability or obligation and there is no pending, or to the
Company’s knowledge, threatened action, suit, proceeding or claim, in each case, under or relating to, or
any actual or potential violation of, any Environmental Laws, including for the investigation or remediation
of any disposal or release of hazardous or toxic substances or wastes, pollutants or contaminants, and have
no knowledge of any event or condition that would reasonably be expected to result in any such notice; (ii)
there is no proceeding that is pending, or that is known to be contemplated, against the Company or any of
its subsidiaries under any Environmental Laws in which a governmental entity is also a party, other than
such proceeding regarding which it is reasonably believed no monetary sanctions of $300,000 or more will
be imposed; and (iii) the Company and its subsidiaries are not aware of any facts or issues regarding
compliance with Environmental Laws, or liabilities or other obligations under Environmental Laws or
concerning hazardous or toxic substances or wastes, pollutants or contaminants, that would reasonably be
expected to have a material adverse effect on the capital expenditures, earnings or competitive position of
the Company and its subsidiaries.
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(aa) Compliance with ERISA. Except as would not, individually or in the aggregate, reasonably be
expected to have a Material Adverse Effect: (i) each employee benefit plan, within the meaning of Section
3(3) of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”), for which the
Company or any member of its “Controlled Group” (defined as any entity, whether or not incorporated,
that is under common control with the Company within the meaning of Section 4001(a)(14) of ERISA or
any entity that would be regarded as a single employer with the Company under Section 414(b), (c), (m) or
(o) of the Internal Revenue Code of 1986, as amended (the “Code)) would have any liability (each, a
“Plan”) has been maintained in compliance with its terms and the requirements of any applicable statutes,
orders, rules and regulations, including but not limited to ERISA and the Code; (ii) no prohibited
transaction, within the meaning of Section 406 of ERISA or Section 4975 of the Code, has occurred with
respect to any Plan, excluding transactions effected pursuant to a statutory or administrative exemption;
(iii) for each Plan that is subject to the funding rules of Section 412 of the Code or Section 302 of ERISA,
no Plan has failed, whether or not waived, or is reasonably expected to fail, to satisfy the minimum funding
standards (within the meaning of Section 302 of ERISA or Section 412 of the Code) applicable to such
Plan; (iv) no Plan is, or is reasonably expected to be, in “at-risk status” (within the meaning of Section
303(i) of ERISA) and no Plan that is a “multiemployer plan” within the meaning of Section 4001(3) of
ERISA is in “endangered status” or “critical status” (within the meaning Section 304 and 305 of ERISA);
(v) the fair market value of the assets of each Plan exceeds the present value of all benefits accrued under
such Plan (determined based on those assumptions set forth in the Plan); (vi) neither the Company nor any
member of the Controlled Group has incurred, nor reasonably expects to incur, any liability under Title IV
of ERISA (other than contributions to the Plan or premiums to the Pension Benefit Guarantee Corporation,
in the ordinary course and without default) in respect of a Plan (including a “multiemployer plan” within
the meaning of Section 4001(a)(3) of ERISA); (vii) no “reportable event” (within the meaning of Section
4043(c) of ERISA and the regulations promulgated thereunder) has occurred or is reasonably expected to
occur with respect to a Plan that is subject to Title IV of ERISA; (viii) each Plan that is intended to be



qualified under Section 401(a) of the Code has received a favorable determination or opinion letter from
the Internal Revenue Service upon which it can rely, and, to the knowledge of the Company, nothing has
occurred, whether by action or by failure to act, which would reasonably be expected to cause the loss of
such qualification and (ix) none of the following events has occurred or is reasonably likely to occur: (A) a
material increase in the aggregate amount of contributions required to be made to all Plans by the Company
or its Controlled Group affiliates in the current fiscal year of the Company and its Controlled Group
affiliates compared to the amount of such contributions made in the Company’s and its Controlled Group
affiliates’ most recently completed fiscal year; or (B) a material increase in the Company and its
subsidiaries’ “accumulated post-retirement benefit obligations” (within the meaning of Accounting
Standards Codification Topic 715-60) compared to the amount of such obligations in the Company and its
subsidiaries’ most recently completed fiscal year.
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(bb) Disclosure Controls. The Company and its subsidiaries maintain an effective system of
“disclosure controls and procedures” (as defined in Rule 13a-15(e) of the Exchange Act) that is designed to
comply with the requirements of the Exchange Act and is designed to ensure that information required to
be disclosed by the Company in reports that it files or submits under the Exchange Act is recorded,
processed, summarized and reported within the time periods specified in the Commission’s rules and
forms, including controls and procedures designed to ensure that such information is accumulated and
communicated to the Company’s management as appropriate to allow timely decisions regarding required
disclosure. The Company and its subsidiaries have carried out evaluations of the effectiveness of their
disclosure controls and procedures as required by Rule 13a-15 of the Exchange Act.

(cc) Accounting Controls. The Company and its subsidiaries maintain systems of “internal control
over financial reporting” (as defined in Rule 13a-15(f) of the Exchange Act) that are designed to comply
with the requirements of the Exchange Act and have been designed by, or under the supervision of, their
respective principal executive and principal financial officers, or persons performing similar functions, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with GAAP. The Company and its subsidiaries maintain
internal accounting controls sufficient to provide reasonable assurance that (i) transactions are executed in
accordance with management’s general or specific authorizations; (ii) transactions are recorded as
necessary to permit preparation of financial statements in conformity with GAAP and to maintain asset
accountability; (iii) access to assets is permitted only in accordance with management’s general or specific
authorization; (iv) the recorded accountability for assets is compared with the existing assets at reasonable
intervals and appropriate action is taken with respect to any differences; and (v) interactive data in
eXtensible Business Reporting Language included or incorporated by reference in the Registration
Statement, the Prospectus and the Pricing Disclosure Package fairly presents the information called for in
all material respects and is prepared in accordance with the Commission’s rules and guidelines applicable
thereto. Except as disclosed in the Registration Statement, the Pricing Disclosure Package and the
Prospectus, the Company is not aware of any material weaknesses in the Company’s internal controls. The
Company’s auditors and the Audit Committee of the Board of Directors have been advised of: (i) all
significant deficiencies and material weaknesses in the design or operation of internal controls over
financial reporting that are known to the Company and that have adversely affected or are reasonably likely
to adversely affect the Company’s ability to record, process, summarize and report financial information;
and (ii) any fraud known to the Company, whether or not material, that involves management or other
employees who have a significant role in the Company’s internal controls over financial reporting.
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(dd) Insurance. Except as disclosed in the Registration Statement, the Pricing Disclosure Package
and the Prospectus, the Company and its subsidiaries have insurance covering their respective properties,
operations, personnel and businesses, including business interruption insurance, which insurance is in
amounts and insures against such losses and risks as are reasonably adequate to protect the Company and
its subsidiaries and their respective businesses; and neither the Company nor any of its subsidiaries has (i)
received notice from any insurer or agent of such insurer that capital improvements or other expenditures
are required or necessary to be made in order to continue such insurance or (ii) any reason to believe that it
will not be able to renew its existing insurance coverage as and when such coverage expires or to obtain
similar coverage at reasonable cost from similar insurers as may be necessary to continue its business.

(ee) Cybersecurity; Data Protection. Except as would not, individually or in the aggregate,
reasonably be expected to have a Material Adverse Effect, (i) the Company and its subsidiaries’
information technology assets and equipment, computers, systems, networks, hardware, software, websites,
applications, and databases (collectively, “IT Systems”) are adequate for, and operate and perform in all
material respects as required in connection with the operation of the business of the Company and its
subsidiaries as currently conducted and, to the knowledge of the Company, are free and clear of all material
bugs, errors, defects, Trojan horses, time bombs, malware and other corruptants; (ii) the Company and its
subsidiaries have implemented and maintained commercially reasonable controls, policies, procedures, and
safeguards to maintain and protect their material confidential information and the integrity, continuous
operation, redundancy and security of its IT Systems and data (including all personal, personally
identifiable, sensitive, confidential or regulated data (“Personal Data”)) used in connection with their
businesses, and there have been no breaches, violations, outages or unauthorized uses of or accesses to
same, except for those that have been remedied without material cost or liability or the duty to notify any
other person, nor any incidents under internal review or investigations relating to the same; and (iii) the
Company and its subsidiaries are presently in material compliance with all applicable laws or statutes and
all applicable judgments, orders, rules and regulations of any court or arbitrator or governmental or
regulatory authority, internal policies and contractual obligations relating to the privacy and security of IT
Systems and Personal Data and to the protection of such IT Systems and Personal Data from unauthorized
use, access, misappropriation or modification.

(ff) No Unlawful Payments. Neither the Company nor any of its subsidiaries, nor any of its
directors or officers acting on behalf of the Company or any of its subsidiaries, nor, to the knowledge of the
Company, any employee, agent, affiliate or other person acting on behalf of the Company or any of its
subsidiaries has (i) used any corporate funds for any unlawful contribution, gift, entertainment or other
unlawful expense relating to political activity; (ii) made or taken an act in furtherance of an offer, promise
or authorization of any direct or indirect unlawful payment or benefit to any foreign or domestic
government official or employee, including of any government-owned or controlled entity or of a public
international organization, or any person acting in an official capacity for or on behalf of any of the
foregoing, or any political party or party official or candidate for political office; (iii) violated or is in
violation of any provision of the Foreign Corrupt Practices Act of 1977, as amended, or any applicable law
or regulation implementing the OECD Convention on Combating Bribery of Foreign Public Officials in
International Business Transactions, or committed an offence under the Bribery Act 2010 of the United
Kingdom or any other applicable anti-bribery or anti-corruption law; or (iv) made, offered, agreed,
requested or taken an act in furtherance of any unlawful bribe or other unlawful benefit, including, without
limitation, any rebate, payoff, influence payment, kickback or other unlawful or improper payment or
benefit. The Company and its subsidiaries have instituted, maintain and enforce, and will continue to
maintain and enforce policies and procedures designed to promote and ensure compliance by the Company,
its subsidiaries and their respective officers, directors, employees and agents with all applicable anti-bribery
and anti-corruption laws.
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(gg) Compliance with Anti-Money Laundering Laws. The operations of the Company and its
subsidiaries are and have been conducted at all times in compliance with applicable financial recordkeeping



and reporting requirements, including any applicable provisions of the Currency and Foreign Transactions
Reporting Act of 1970, as amended, the applicable anti-money laundering laws of the various jurisdictions
in which the Company or any of its subsidiaries conducts business, the rules and regulations thereunder and
any related or similar rules, regulations or guidelines issued, administered or enforced by any governmental
agency (collectively, the “Anti-Money Laundering Laws”), and no action, suit or proceeding by or before
any court or governmental agency, authority or body or any arbitrator involving the Company or any of its
subsidiaries with respect to the Anti-Money Laundering Laws is pending or, to the knowledge of the
Company, threatened.

(hh) No Contflicts with Sanctions Laws. Neither the Company nor any of its subsidiaries, directors
or officers, nor, to the knowledge of the Company, any employee, agent, affiliate or other person acting on
behalf of the Company or any of its subsidiaries is currently the subject or the target of any sanctions
administered or enforced by the U.S. government (including, without limitation, the Office of Foreign
Assets Control of the U.S. Department of the Treasury (“OFAC”) or the U.S. Department of State and
including, without limitation, the designation as a “specially designated national” or “blocked person”), the
United Nations Security Council (“UNSC”), the European Union, HM Treasury (“HMT”) or other relevant
sanctions authority (collectively, “Sanctions”), nor is the Company or any of its subsidiaries located,
organized or resident in a country or territory that is the subject or target of Sanctions, including, without
limitation, the non-government controlled areas of the Zaporizhzhia and Kherson regions of Ukraine, the
so-called Donetsk People’s Republic, the so-called Luhansk People’s Republic and any other Covered
Region of Ukraine identified pursuant to Executive Order 14065, the Crimea region of Ukraine, Russia,
Cuba, Iran, North Korea and Syria (each, a “Sanctioned Country”). For the past ten years, the Company
and its subsidiaries have not knowingly engaged in and are not now knowingly engaged in any dealings or
transactions with any person that at the time of the dealing or transaction is or was the subject or the target
of Sanctions or with any Sanctioned Country in a manner that would violate applicable Sanctions.

(i1) No Restrictions on Subsidiaries. Except as disclosed in the Registration Statement, the Pricing
Disclosure Package and the Prospectus, no subsidiary of the Company is currently prohibited, directly or
indirectly, under any agreement or other instrument to which it is a party or is subject, from paying any
dividends to the Company, from making any other distribution on such subsidiary’s capital stock or similar
ownership interest, from repaying to the Company any loans or advances to such subsidiary from the
Company or from transferring any of such subsidiary’s properties or assets to the Company or any other
subsidiary of the Company.
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(jj) No Broker’s Fees. Neither the Company nor any of its subsidiaries is a party to any contract,
agreement or understanding with any person (other than this Agreement) that would give rise to a valid
claim against any of them or any Underwriter for a brokerage commission, finder’s fee or like payment in
connection with the offering and sale of the Shares.

(kk) No Registration Rights. No person has the right to require the Company or any of its
subsidiaries to register any securities for sale under the Securities Act by reason of the filing of the
Registration Statement with the Commission, the issuance and sale of the Shares by the Selling
Stockholder.

(1) No Stabilization. Neither the Company nor any of its subsidiaries or affiliates has taken,
directly or indirectly, any action designed to or that would reasonably be expected to cause or result in any
stabilization or manipulation of the price of the Shares.

(mm) Margin Rules. Neither the sale and delivery of the Shares nor the application of the proceeds
thereof by the Company as described in each of the Registration Statement, the Pricing Disclosure Package
and the Prospectus will violate Regulation T, U or X of the Board of Governors of the Federal Reserve
System or any other regulation of such Board of Governors.



(nn) Forward-Looking Statements. No forward-looking statement (within the meaning of Section
27A of the Securities Act and Section 21E of the Exchange Act) included or incorporated by reference in
any of the Registration Statement, the Pricing Disclosure Package or the Prospectus has been made or
reaffirmed without a reasonable basis or has been disclosed other than in good faith.

(00) Sarbanes-Oxley Act. There is and has been no failure on the part of the Company or, to the
knowledge of the Company, any of the Company’s directors or officers, in their capacities as such, to
comply with any applicable provision of the Sarbanes-Oxley Act of 2002, as amended and the rules and
regulations promulgated in connection therewith (the “Sarbanes-Oxley Act”), including Section 402 related
to loans and Sections 302 and 906 related to certifications.

(pp) Status under the Securities Act. At the time of filing the Registration Statement and any post-
effective amendment thereto, at the earliest time thereafter that the Company or any offering participant
made a bona fide offer (within the meaning of Rule 164(h)(2) under the Securities Act) of the Shares and at
the date hereof, the Company was not and is not an “ineligible issuer,” and is a well-known seasoned
issuer, in each case as defined in Rule 405 under the Securities Act. The Company has paid the registration
fee for this offering pursuant to Rule 456(b)(1) under the Securities Act or will pay such fee within the time
period required by such rule (without giving effect to the proviso therein) and in any event prior to the
Closing Date.
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(qq) The statements under the headings “Regulation of the Electric Utility Industry in the United
States” and “Regulation of the Electric Utility Industry in our Foreign Countries of Operation” in the
Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2023, which is
incorporated by reference in the Prospectus, insofar as they purport to describe the provisions of the laws
referred to therein, are accurate, complete and fair in all material respects.

4. Representations and Warranties of the Selling Stockholder. The Selling Stockholder represents and
warrants to each Underwriter and the Company that:

(a) Required Consents; Authority. All consents, approvals, authorizations and orders necessary for
the execution and delivery by the Selling Stockholder of this Agreement, and for the sale and delivery of
the Shares to be sold by the Selling Stockholder hereunder, have been obtained; and the Selling
Stockholder has full right, power and authority to enter into this Agreement and to sell, assign, transfer and
deliver the Shares to be sold by the Selling Stockholder hereunder; this Agreement has been duly
authorized, executed and delivered by the Selling Stockholder.

(b) No Conflicts. The execution, delivery and performance by the Selling Stockholder of this
Agreement, the sale of the Shares to be sold by the Selling Stockholder and the consummation by the
Selling Stockholder of the transactions contemplated herein or therein will not (i) conflict with or result in a
breach or violation of any of the terms or provisions of, or constitute a default under, result in the
termination, modification or acceleration of, or result in the creation or imposition of any lien, charge or
encumbrance upon any property, right or asset of the Selling Stockholder pursuant to, any indenture,
mortgage, deed of trust, loan agreement or other agreement or instrument to which the Selling Stockholder
is a party or by which the Selling Stockholder is bound or to which any of the property, right or asset of the
Selling Stockholder is subject, (ii) result in any violation of the provisions of the charter or by-laws or
similar organizational documents of the Selling Stockholder or (iii) result in the violation of any law or
statute or any judgment, order, rule or regulation of any court or arbitrator or governmental or regulatory
agency, except in the case of (i) and (iii), as would not individually or in the aggregate, reasonably be
expected to impair the Selling Stockholder’s ability to perform its obligations under this Agreement in any
material respect.



(c) Title to Shares. The Selling Stockholder has good and valid title to the Shares to be sold at the
Closing Date or the Additional Closing Date, as the case may be, by the Selling Stockholder hereunder,
free and clear of all liens, encumbrances, equities or adverse claims; the Selling Stockholder will have,
immediately prior to the Closing Date or the Additional Closing Date, as the case may be, good and valid
title to the Shares to be sold at the Closing Date or the Additional Closing Date, as the case may be, by the
Selling Stockholder, free and clear of all liens, encumbrances, equities or adverse claims; and, upon
delivery of such Shares and payment therefor pursuant hereto, good and valid title to such Shares, free and
clear of all liens, encumbrances, equities or adverse claims, will pass to the several Underwriters.
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(d) No Stabilization. The Selling Stockholder has not taken and will not take, directly or indirectly,
any action designed to or that could reasonably be expected to cause or result in any stabilization or
manipulation of the price of the Shares.

(e) Pricing Disclosure Package. The Pricing Disclosure Package, at the Applicable Time did not,
and as of the Closing Date and as of the Additional Closing Date, as the case may be, will not, contain any
untrue statement of a material fact or omit to state a material fact necessary in order to make the statements
therein, in the light of the circumstances under which they were made, not misleading; provided that the
Selling Stockholder’s representations and warranties under this Section 4(e) shall only apply to any untrue
statement of a material fact or omissions to state a material fact made in reliance upon and in conformity
with information furnished by the Selling Stockholder in writing for use in the Pricing Disclosure Package,
it being understood and agreed that the only such information furnished by the Selling Stockholder consists
of (A) the legal name, address and the number and type of shares owned by the Selling Stockholder
(including any information about beneficial ownership, voting power and investment control of such
shares) before the offering, and (B) the other information with respect to the Selling Stockholder which
appears in the table (and corresponding footnotes) under the caption “Selling Shareholder” in the
Registration Statement, any Preliminary Prospectus Supplement, the Prospectus or any Issuer Free Writing
Prospectus (the “Selling Stockholder Information™).

(f) Issuer Free Writing Prospectus and Written Testing-the-Waters Communication. Other than
the Registration Statement, the Preliminary Prospectus and the Prospectus, the Selling Stockholder
(including its agents and representatives, other than the Underwriters in their capacity as such) has not
prepared, made, used, authorized, approved or referred to and will not prepare, make, use, authorize,
approve or refer to any Issuer Free Writing Prospectus or Written Testing-the-Waters Communication,
other than (i) any document not constituting a prospectus pursuant to Section 2(a)(10)(a) of the Securities
Act or Rule 134 under the Securities Act or (ii) the documents listed on Annex A or Annex B hereto, each
electronic road show and any other written communications approved in writing in advance by the
Company and the Representative.

(g) Registration Statement and Prospectus. As of the applicable effective date of the Registration
Statement and any post-effective amendment thereto, the Registration Statement and any such post-
effective amendment did not and will not contain any untrue statement of a material fact or omit to state a
material fact required to be stated therein or necessary in order to make the statements therein not
misleading; and as of the date of the Prospectus and any amendment or supplement thereto and as of the
Closing Date and as of the Additional Closing Date, as the case may be, the Prospectus will not contain any
untrue statement of a material fact or omit to state a material fact necessary in order to make the statements
therein, in the light of the circumstances under which they were made, not misleading; provided that the
Selling Stockholder’s representations and warranties under this Section 4(g) shall only apply to any untrue
statement of a material fact or omissions to state a material fact made in reliance upon and in conformity
with the Selling Stockholder Information.

(h) Material Information. As of the date hereof and as of the Closing Date and as of the Additional
Closing Date, as the case may be, the sale of the Shares by the Selling Stockholder is not and will not be



prompted by any material information concerning the Company which is not set forth in the Registration
Statement, the Pricing Disclosure Package or the Prospectus.
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(i) No Unlawful Payments. Neither the Selling Stockholder nor, to the knowledge of the Selling
Stockholder, any of its subsidiaries, any director or officer of the Selling Stockholder or any of its
subsidiaries or any employee, agent, affiliate or other person acting on behalf of the Selling Stockholder or
any of its subsidiaries has (i) used any corporate funds for any unlawful contribution, gift, entertainment or
other unlawful expense relating to political activity in violation of applicable law, rule or regulation,
including but not limited to Article 18 of the Unfair Competition Prevention Law of Japan or the rules and
regulations promulgated thereunder; (ii) made or taken an act in furtherance of an offer, promise or
authorization of any direct or indirect unlawful payment or benefit to any foreign or domestic government
official or employee, including of any government-owned or controlled entity or of a public international
organization, or any person acting in an official capacity for or on behalf of any of the foregoing, or any
political party or party official or candidate for political office in violation of applicable law, rule or
regulation; (iii) violated or is in violation of any provision of the Foreign Corrupt Practices Act of 1977, as
amended, and the rules and regulations thereunder, or any other applicable anti-bribery or anti-corruption
law; or (iv) made, offered, agreed, requested or taken an act in furtherance of any unlawful bribe or other
unlawful benefit, including, without limitation, any rebate, payoff, influence payment, kickback or other
unlawful or improper payment or benefit, in violation of applicable law, rule or regulation.

(j) Compliance with Anti-Money Laundering Laws. The operations of the Selling Stockholder and
its subsidiaries are and have been conducted at all times in compliance with applicable laws and applicable
financial recordkeeping and reporting requirements, including those of the Currency and Foreign
Transactions Reporting Act of 1970, as amended, the applicable anti-money laundering statutes, the
applicable rules and regulations thereunder and any related or similar rules, regulations or guidelines,
issued, administered or enforced by any governmental agency (collectively, the “Selling Stockholder Anti-
Money Laundering Laws”), and no action, suit or proceeding by or before any court or governmental
agency, authority or body or any arbitrator involving the Selling Stockholder or any of its subsidiaries with
respect to the Selling Stockholder Anti-Money Laundering Laws is pending or, to the knowledge of the
Selling Stockholder, threatened.

(k) No Conflicts with Sanctions Laws. Neither the Selling Stockholder nor any of its subsidiaries
nor, to the knowledge of the Selling Stockholder, any directors or officers, any employees, agent, affiliate
or other person acting on behalf of the Selling Stockholder or any of its subsidiaries is currently the subject
or the target of any Sanctions, nor is the Selling Stockholder, any of its subsidiaries located, organized or
resident in a Sanctioned Country; and the Selling Stockholder will not directly or indirectly use the
proceeds of the offering of the Shares hereunder, or lend, contribute or otherwise make available such
proceeds to any subsidiary, joint venture partner or other person or entity (i) to fund any activities of or
business with any person that, at the time of such funding, is the subject or target of Sanctions, (ii) to fund
any activities of or business in any Sanctioned Country or (iii) in any other manner that will result in a
violation by any person (including any person participating in the transactions contemplated by this
Agreement, whether as underwriter, advisor, investor or otherwise) of Sanctions.
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(1) Organization. The Selling Stockholder has been duly organized and is validly existing as a
joint stock corporation (kabushiki kaisha) under the laws of Japan.



(m) ERISA. The Selling Stockholder is not (i) an employee benefit plan subject to Title I of
ERISA, (ii) a plan or account subject to Section 4975 of the Code or (iii) an entity deemed to hold “plan
assets” of any such plan or account under Section 3(42) of ERISA, 29 C.F.R. 2510.3-101, or otherwise.

(n) Transfer Taxes. No stamp, issue, registration, documentary or transfer tax or duty or other
similar tax or duty (collectively, “Transfer Taxes”) and no capital gains, income or withholding tax or other
tax is payable by or on behalf of the Underwriters to any Japanese taxing or other Japanese governmental
authority in connection with (A) the creation, issuance, sale or delivery by the Company of the Shares to
the Underwriters in the manner contemplated by this Agreement, (B) assuming that none of the
Underwriters has any permanent establishment in Japan for Japanese tax purposes, the sale by the
Underwriters of the Shares in the manner contemplated by this Agreement and the Prospectus or (C)
assuming that none of the Underwriters has a permanent establishment in Japan for Japanese tax purposes,
the execution, delivery or performance of this Agreement.

(o) Enforcement of Foreign Judgments. This Agreement is in proper form under the laws of Japan
to be enforced against the Selling Stockholder, and to ensure the legality, validity, enforceability or
admissibility into evidence in Japan of this Agreement, it is not necessary that this Agreement or any other
documents be filed or recorded with any court or other authority in Japan or that any Japanese stamp or
similar tax be paid by the Underwriters or purchasers therefrom on or in respect of this Agreement or any
other document to be furnished hereunder or thereunder.

(p) Valid Choice of Law. The choice of laws of the State of New York as the governing law of this
Agreement is a valid choi