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INFORMATION TO BE INCLUDED IN THE REPORT
Item 1.01  Entry into a Material Definitive Agreement
Share Exchange Agreement and Plan of Merger

On November 10, 2014, Ormat Technologies, Inc. {@w@nmpany”) entered into a Share Exchange AgreemedtPlan of Merger (the “Share
Exchange Agreement”) with Ormat Industries Ltd.|smaeli corporation which currently owns approxietg 59.75% of the Company’s
outstanding common stock (“Parent”), and Ormat&wstLtd., an Israeli corporation that is wholly-edrby the Company (“Ormat
Systems”).

Pursuant to the Share Exchange Agreement, amorg tbihgs, the Company will acquire Parent, throagihare exchange in which the
Company will issue new shares of its common stodRarent shareholders in exchange for all of thstanding ordinary shares of Parent.
The exchange ratio for the share exchange is 0.868&s of the Company’s common stock for eachargishare of Parent. Based on that
exchange ratio and the number of outstanding slEire@mmon stock of the Company and ordinary shaf&arent, following the share
exchange, the Comparsytommon stock will be owned approximately 38% toglsholders of the Company immediately prior to éffective
time of the share exchange and 62% by Parent stldexh immediately prior to the effective time bétshare exchange.

The Share Exchange Agreement contains customagneons, representations and warranties of theegaiticluding, among others, a
covenant by each of the Company, Parent and Orgs¢I8s to conduct their respective businesseioritlinary course during the interim
period between the execution of the Share Exchaggeement and the consummation of the share exehamg) not to engage in certain
kinds of activities during such period.

The consummation of the share exchange is sulgechtimber of conditions. These include among settipthe receipt of approval from the
District Court of Tel Aviv — Jaffa of the schemeafangement under Israeli law represented byhheesexchange; (ii) the approval by the
stockholders of the Company of the issuance ofltaes of common stock of the Company to the shltets of Parent in connection with
the share exchange, which approval has been obtdingpthe approval of the Share Exchange Agreeinty the shareholders and, if
necessary, creditors of Parent; (iv) the mainteeamdull force and effect of a ruling that has bedtained from the Israel Tax Authority
confirming the Israeli income tax treatment of trensactions contemplated by the Share Exchangeefgnt (the “Israeli Tax Ruling”);
(v) the authorization for listing on the New Yorko8k Exchange of the common stock of the Comparbetssued in connection with the
share exchange, subject to notice of official issea (v) the absence of a material adverse effetih® Company or Parent; and (vi) the Pa
Shareholder Voting Agreements and the Voting Néiaaion Agreements referred to below continuinduth force and effect. Assuming
satisfaction or waiver (if permissible by applicaldw) of the conditions under the Share Exchangee@ment, the share exchange is exps
to close during the first quarter of 2015.




Voting Agreements

In connection with the Share Exchange AgreemenN@rember 10, 2014, the Company entered into agatgreement (the “Parent Voting
Agreement”) with Parent. Under that agreement, iaseibject to the terms and conditions thereakegto vote in favor of the issuance of
the shares of common stock of the Company in cdiorewith the share exchange and to vote againstation that would preclude
fulfillment of the conditions precedent to the comsnation of the share exchange under the ShareaBgehAgreement. On November 10,
2014, Parent signed a written consent voting isseshof common stock of the Company in accordarnttethe Parent Voting Agreement.
Accordingly, the share exchange has been authobyzédde Company's stockholder vote required urigeiShare Exchange Agreement, and
no vote of other stockholders of the Company wéllrbquired or solicited.

Also on November 10, 2014 and in connection with $thare Exchange Agreement, the Company entexgating agreements (the “Parent
Shareholder Voting Agreements”) with FIMI ENRG, lited Partnership and FIMI ENRG, L.P. (together “FI)Mwhich currently owns
approximately 24.22% of the outstanding ordinagrek of Parent, and Bronicki Investments Ltd. (‘Be&i”), which currently owns
approximately 14.21% of the outstanding ordinagrek of Parent. Under the Parent Shareholder Vétinigements, the Parent shareholders
that are parties to these agreements agree, antiogigtioings, to vote in favor of the Share Exchafigeeement and the transactions
contemplated thereby. The Parent shareholdersagls® to comply in all respects with the Israek Raling applicable to the Parent
shareholders. In that connection, the Parent sblfets have agreed to deposit, before the effetitive of the share exchange, the ordinary
shares of Parent each of them hold with an Iseseliow agent satisfactory to the Israel Tax Autiiai the Company, on the terms set forth
in an escrow agreement in the form attached té#rent Shareholder Voting Agreements.

Also on November 10, 2014 and in connection with$3mare Exchange Agreement, the Company enter@d iting neutralization
agreement with FIMI (the “FIMI Voting NeutralizaticAgreement”) and a voting neutralization agreemgtit Bronicki (the “Bronicki
Voting Neutralization Agreement” and, together wiitle FIMI Voting Neutralization Agreement, the “\tag Neutralization Agreements”).
Under the Voting Neutralization Agreements, FIMdaBronicki (the “Restricted Shareholders”) ag@®png other things, to certain
restrictions on their shares of Company commonkstdmong other things, the Voting NeutralizationrAgments would:

e Require the Restricted Shareholders to vote alhgatecurities owned by the FIMI and Bronicki ahdit respective affiliates
excess of 16% and 9%, respectively, of the combiatithg power of the Company’s shares in proportmmotes cast by the other
holders of the Company’s voting securities at amgtany action is to be taken by the Company’slkdtolciers.

e  Prohibit the acquisition of Company votingweties by FIMI and Bronicki and their respectafiliates if after giving effect to
any such acquisition FIMI and Bronicki and theispective affiliates would beneficially own votingcarrities representing in the
aggregate more than 20% and 12%, respectiveljeofdmbined voting power of the Company’s shares.




e  Prohibit, prior to January 1, 2017, the sHlenore than 10% of all Company voting securitiesied in the aggregate by the
Restricted Shareholders.

e  Allow, following January 1, 2017, the sale@dmpany voting securities owned by the Restri@kdreholders only if the
Restricted Shareholders are not acting in conoeséll or, if they are, only with 20 days’ prioritten notice to the Company, subject
to certain exceptions for public sales and mergatsacquisitions transactions.

The Voting Neutralization Agreements also providatt at and subject to the closing of the sharéaxge, upon request of the Restricted
Shareholders, the Company will enter into a regifigtn rights agreement in the form attached as<hibi to the Voting Neutralization
Agreements (the “Restricted Shareholder Registid®ights Agreements”). If and when executed, thstiRged Shareholder Registration
Rights Agreements will provide, among other thirthat the Restricted Shareholders may, subjeatrtaio limitations, require the Company
to prepare and file with the Securities and Excleaigmmission a registration statement to regispartdic offering of the common stock of
the Company held by the Restricted Shareholdersustomary terms and conditions set forth in theagents.

The foregoing summary is not a complete descriptioall of the parties’ rights and obligations untlee Share Exchange Agreement, the
Parent Voting Agreement, the Parent Shareholdeing@tgreements or the Voting Neutralization Agreatseand is qualified in its entirety
by reference to the Share Exchange Agreement,afenPVoting Agreement, the Parent Shareholdemgofigreements and the Voting
Neutralization Agreements, copies of which aredfies Exhibit 2, Exhibit 10.1, Exhibit 10.2, Exhitiid.3, Exhibit 10.4 and Exhibit 10.
respectively, hereto and are incorporated hereirefarence.

Cautionary Note

The filing of the Share Exchange Agreement is ntirided to provide any other factual informatioowtithe Company, Parent, Ormat
Systems or their respective subsidiaries and @ffii. The representations, warranties and covecantsined in the Share Exchange
Agreement were made only for purposes of that ageeé and as of the specific dates set forth thefiéiry were solely for the benefit of the
parties to the Share Exchange Agreement, and hjecsto limitations agreed upon by the contracpagties, including being qualified by
confidential disclosures made for the purposedlofting contractual risk between the parties te 8hare Exchange Agreement instead of
establishing these matters as facts. The ShareaBgehAgreement is also subject to standards ofriabie deemed relevant to the
contracting parties that may differ from those matiwvhich may be deemed material to investors.siave are not third party beneficiaries
under the Share Exchange Agreement and shoulelyodm the representations, warranties and covermrdany descriptions thereof as
characterizations of the actual state of factsooditions of the Company, Parent, Ormat Systenagrof their respective subsidiaries or
affiliates. In addition, the respective compliamees for any such representations, warranties@avehants vary, and thus any individual
term or condition may not be relevant at any palsictime. Moreover, information concerning the jggbmatter of the representation and
warranties may change after the date of the Sheshdage Agreement. For various reasons, that subseiformation may or may not be
fully reflected in the Company’s public disclosures




Item 3.02 Unregistered Sales of Equity Securis
The information disclosed under Item 1.01 is incogbed into this Item 3.02 in its entirety.

If the share exchange becomes effective undeethestand conditions set forth in the Share Exch&@ggeement, the Company anticipates
that it will issue approximately 30,200,000 shavks common stock in exchange for all the outdiag ordinary shares of Parent. That
exchange will not be registered in reliance upoexamption from registration under Section 3(a)@he Securities Act of 1933, as
amended (the “Securities Act”). As noted under Ite01, the Share Exchange Agreement and the skeharmge will be effected through an
Israeli law court-approved scheme of arrangememorg other things, this will require the approvalthe District Court of Tel Aviv-Jaffa,
including a public hearing on the fairness of s and conditions of the issuance and exchanghiel all persons to whom the securities
will be issued have the right to appear.

Item 8.01 Other Events.

On November 10, 2014, the Company issued a pressseannouncing the execution of the Share ExehAggeement. A copy of the press
release is furnished as Exhibit 99 to this reparForm 8-K and is incorporated by reference herein.

Item 9.01 Financial Statements and Exhibits.
(d) Exhibits

2 Share Exchange Agreement and Plan of Merged @et®f November 10, 2014 by and among Ormat Tdopiss, Inc.,
Ormat Industries Ltd. and Ormat Systems Ltd.

10.1 Voting Agreement dated as of November 104281and between Ormat Technologies, Inc. and Ohnaistries Ltd.

10.2 Voting and Undertaking Agreement dated asafember 10, 2014 by and among Ormat Technolobies,FIMI ENRG,
Limited Partnership and FIMI ENRG, L.P.

10.3 Voting and Undertaking Agreement dated dsaxfember 10, 2014 by and between Ormat Technolplsiesand Bronicki
Investments Ltd.

10.4 Voting Neutralization Agreement dated as of&mber 10, 2014 among Ormat Technologies, In&) ENRG, Limited
Partnership and FIMI ENRG, L.P.

10.5 Voting Neutralization Agreement dated as of&mber 10, 2014 between Ormat Technologies, hat Bronicki
Investments Ltd.
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

ORMAT TECHNOLOGIES, INC

By: /s/ ISAAC ANGEL
Name:lsaac Angel
Title: Chief Executive Officer

Date: November 17, 2014
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SHARE EXCHANGE AGREEMENT AND PLAN OF MERGER

This Share Exchange Agreement and Plan of Merber ‘(Agreement’), dated as of November 10, 2014, is by and an@ngat
Industries Ltd., an Israeli corporation@IL "); Ormat Technologies, Inc., a Delaware corpora{foOTI ”); and Ormat Systems Ltd., an
Israeli company and a wholly-owned subsidiary ofl QTOSIL ).

RECITALS

WHEREAS, the Parties wish to enter into a transaction whe(gtat the Closing, each issued and outstandihg@dinary Share
will be transferred to, and acquired by, OTI, fegwl clear of any Security Interests, in exchangéh® right of the holders thereof to receive
that number of fully paid and nonassessable stdr@3 | Common Stock equal to the Exchange Ratiohghat OIL will become a direct
wholly owned Subsidiary of OTI (theShare Exchange); (ii) within three (3) Business Days after thio€lng, OIL will transfer all of the
OTI Common Stock held by it to OTI (thel'stInternal Transfer"), which shares of OTI Common Stock will be autdicelly canceled in
accordance with Section 2.1; (iii) promptly follovg the 1st Internal Transfer, OTI will transfer alltbe OSIL Ordinary Shares held by it to
OIL (the "2 nd Internal Transfer"), such that OSIL will become a direct wholly oveh8ubsidiary of OIL; and (iv) on March 31, 2015L0lI
will merge (the “Merger”) with and into OSIL following which OIL will ceasto exist and OSIL will be the surviving compattye("
Surviving Company") and shall become a direct wholly owned SubsidarOTI, all in accordance with this Agreement;

WHEREAS , the board of directors of OTI (upon the unanimmeommendation of the special committee of thedoadirectors
of OTI consisting solely of independent directdre(* OTI Special Committeé)) has (i) approved and declared advisable, taarid in the
best interests of its shareholders, this AgreentkatShare Exchange and the other Transactionsropidated by this Agreement , and
(ii) determined to recommend to its shareholdeesahproval of this Agreement, the Share Exchanddtanother Transactions contemplated
by this Agreement ;

WHEREAS , the board of directors of OIL (upon the unanimpesommendation of the special committee of thedohdirectors
of OIL consisting solely of independent directdise(* OIL Special Committeg)), has (i) approved and declared advisable,ttaand in the
best interests of its shareholders, this AgreentkatShare Exchange and the other Transactioneroptdated by this Agreement , and
(ii) determined to recommend to its shareholdeesaghproval of this Agreement, the Share Exchangetlze other Transactions contemplated
by this Agreement ;

WHEREAS , concurrently with the execution of this Agreemantl as a condition and inducement of the Paxiester into this
Agreement, (i) certain principal shareholders of @he " OIL Principal Shareholders') are each entering into (A) a voting and underigk
agreement, in substantially the form attached bestExhibit A(the "OIL Shareholders Undertaking Agreemeti, pursuant to which,
among other things, each such Person has agreetketall of the OIL Ordinary Shares owned by ifaror of the approval and adoption of
this Agreement, and the approval of the Share Exghahe Merger and the other Transactions contebhereby and to comply with the
terms of the Israeli Tax Ruling applicable to s&&rson and (B) a voting neutralization agreemargubstantially the form attached hereto as
Exhibit B (the "Voting Neutralization Agreement and, together with the OIL Shareholders UndertgkAgreements, theOIL
Shareholders Voting Agreemen"), pursuant to which, among other things, eacthferson has agreed to vote a portion of the OTI
Common Stock to be owned by it following the Clagin direct proportion to the votes of OTI’s otlstockholders, and (ii) OIL is entering
into a voting agreement, in substantially the fattached hereto as Exhibit(the "OIL Voting Agreement'), pursuant to which, among
other things, OIL has agreed to vote all of thestaf OTI Common Stock owned by it in favor of D&l Stockholder Approval,




WHEREAS , the Parties intend to effect the Share ExchathgelMerger and the other Transactions contemplaetis Agreement
by way of a court-approved arrangement among ORILGand their respective shareholders and (if aable) creditors, in accordance with
Sections 350 and 351 of the Companies Law and efty@icable Law;

WHEREAS , on November 9, 2014, OIL and OSIL have obtainedling, dated November 6, 2014, from the ITA camiing,
among other things, that, subject to the condit&ifmilated therein, the obligation of OIL sharelesk to pay capital gains tax on the Share
Exchange will be deferred in accordance with thevisions of Section 103C of the Ordinance (thsraeli Tax Ruling”); and

WHEREAS , the Parties intend that, for U.S. federal incdenepurposes, the Share Exchange, the Merger anathler Transactiol
contemplated by this Agreement will qualify as adrganization” within the meaning of Section 36&{B)he Code and the Treasury
Regulations;

NOW, THEREFORE , in consideration of the foregoing and the mutumlenants and agreements contained herein, thefRart
intending to be legally bound, hereby agree agvail

1. SHARE EXCHANGE
1.1 Closing.

On the terms and subject to the conditions sel fiorthis Agreement and the Court Approval, thestonmation of the Share
Exchange (the Closing”) will take place at the offices of Chadbourne &rke LLP, 1301 Avenue of the Americas, New York, KNOTI
Counsel"), at a time and on a date to be mutually desagphby the Parties (or such other place, time atel algreed to by the Parties), which
shall be no later than the second Business Daguhr other period of time agreed to by the Parf@kwing the satisfaction or waiver
(wherever permissible by the applicable Party)lloéfathe conditions set forth in Article VI (othénan those conditions that by their nature or
pursuant to the terms of this Agreement are toalisfed at or immediately prior to the Closingheldate on which the Closing occurs is
referred to as the Closing Date” or the “ Effective Time,” as applicable.

1.2 Effect on Capital Stock

At the Effective Time, by virtue of the Share Exaga and without any further action on the part tf & OTI or any of the holders
of the following securities, each of the followisball occur:

(@) _Cancellation of OIL Treasury Stockny OIL Ordinary Share that is owned by OIL asasury stock and any OIL Ordinary
Shares owned by OTI or any direct or indirect wnollvned Subsidiary of OIL or of OTI, will be autotiwally canceled and will cease to
exist and no consideration will be delivered inleage therefor.

(b) _No Effect on OTI Common StockEach share of OTI Common Stock (i) not owned by fBat is issued and outstanding
immediately prior to the Effective Time will remaissued and outstanding after the Effective Tinmel, @) that is owned by OIL immediate
prior to the Effective Time will, subject to Seati@.1 hereof, continue to be owned by OIL but Otkreowledges and agrees that no
consideration will be delivered in exchange therafod shall be treated by OTI as dormant shareésithaot carry any voting or economic
rights.

(c) _Share Exchangd=ach issued and outstanding OIL Ordinary Shallebeitransferred to, and acquired by, OTI, fred alear
of any Security Interests, in exchange for thetraftthe holders thereof (subject to Sections },2(2(b) and 1.6 hereof) to receive that
number of fully paid and nonassessable shares bfd@mmon Stock equal to the Exchange Ratio. Theeshaf OTI Common Stock to be
issued pursuant to this Section 1.2(c) are refdoed the ‘Share Exchange Consideratiori For the sake of clarity, as of the Effective Til
(i) all issued and outstanding OIL Ordinary Shamédkbe transferred to, and acquired by, OTI, feew clear of any Security Interests, such
that OIL will become a direct wholly owned Subsigiaf OTI and (ii) any holder of a certificate aodik-entry shares formerly representing
any such OIL Ordinary Shares will cease to haverahts with respect thereto, except the righteiceive the Share Exchange Consideration
upon surrender of such certificate or book-entarehThe issuance of OTI Common Stock (and Righisssued pursuant to the following
paragraph) in connection with the Share Exchangefésred to as theOTI Stock Issuance”




(d) _Adjustments Without derogating from any other provision astAgreement (including Sections 5.4 and 5.5 hgrépfthe
Exchange Ratio shall be adjusted to reflect apjmatgdy the effect of any forward or reverse stopktsstock dividend (including any divide
or distribution of securities convertible into sbaiof OTI Common Stock), reorganization, recagisdion, reclassification, combination,
exchange of shares or other like change with regpeshares of OTI Common Stock occurring on ceratie date hereof and prior to the
Effective Time, and (ii) unless the Rights shalN&a&xpired or been redeemed prior to the Effectinee, upon the issuance of any OTI
Common Stock hereunder, and pursuant to the RAgtsement, one Right shall be issued together arnthshall attach to each share of OTI
Common Stock issued pursuant to the terms of thig@ment (in which case, references in this AgreeneeOTI Common Stock shall
include, unless the context requires otherwiseRiigats).

1.3 Exchangeof Certificates.

Prior to the Closing, OTI will appoint a bank, dsjtary or trust company that maintains an officésiael, which is reasonably
acceptable to OIL, to act as the exchange ageat @xchange Agent). At or prior to the Effective Time, OTI will dagsit with the
Exchange Agent, for the benefit of the holders tf Ordinary Shares, for exchange in accordance thith Article | through the Exchange
Agent, evidence in book-entry form representingshares of OTI Common Stock issuable pursuantisofthicle | in exchange for
outstanding OIL Ordinary Shares that were convertamthe right to receive the Share Exchange Gamation (such shares of OTI Common
Stock, together with any dividends or distributiavith respect thereto, being hereinafter referceds the ‘Exchange Fund”). The Exchang
Agent will, pursuant to irrevocable instructiongljider the OTI Common Stock to be issued pursuathit Article | out of the Exchange
Fund. The Exchange Fund will not be used for ahgiopurpose.

1.4 ExchangeProcedures.

(@) As soon as reasonably practicable afteEffextive Time, the Exchange Agent will mail, acflitate the mailing, to any
holder of record of outstanding OIL Ordinary Shammse shares were converted into the right tovedbe Share Exchange Consideration
pursuant to Section 1.2(c), (a) a letter of trasiiand (b) instructions for use in effecting thechange of any OIL Ordinary Shares for S
Exchange Consideration. Upon delivery to the Exgleaiygent of the letter of transmittal, duly execljtend such other documents as may
reasonably be required by OTI or the Exchange Adbatholder of such OIL Ordinary Shares will béittad to receive in exchange therefor
the Share Exchange Considerati@n(l cash in lieu of fractional shares of OTI Comrtock pursuant to Section 1.6 hereof) that sudthehn
has the right to receive pursuant to the provismfrthis Article I. Until exchanged as contemplabgdthis Section 1.4 and Section 1.5 below,
any OIL Ordinary Shares previously owned by sudreholder will be deemed at any time after the diffe Time to represent only the right
to receive upon such exchange the Share Exchanggd@oation as contemplated by Section 1.2(c).

(b) Notwithstanding the foregoing and Sectio®, it is hereby clarified that, with respect tdders of certificates (and not
book-entry shares) formerly representing any Oldi@ary Shares and registered in OIL's own sharehmslcegistrar ( the OIL Record
Holders"), OTI may (i) deliver itself (or through an ageetisonably acceptable to OIL) said letter of tnaittal (and instructions) to such
OIL Record Holders and (ii) upon delivery to OTt &aid agent) of the letter of transmittal, dulexted, and such other documents as may
reasonably be required by OTI (or said agent)HeRecord Holder will be entitled to receive atfeate (or evidence in book-entry form)
representing the shares of OTI Common Stock issyalnisuant to this Article | in exchange therefand cash in lieu of fractional shares of
OTI Common Stock pursuant to Section 1.6 hereof).




1.5 No Further Ownership Rights in OIL Ordinary Shares.

The Share Exchange Consideration issued in accoedaith the terms of this Article | will be deemtdhave been issued in full
satisfaction of all rights pertaining to such Olkdhary Shares. After the Closing, by virtue of hrrangement, no OIL Shareholder (whet
such shares were held through certificate or berky form) shall have the right (i) to receive amnsideration, including securities of OT
cash, other than the shares of OTI Common Stoak¢ash in lieu of fractional shares pursuant tai8ed..6) to be provided to such
shareholder hereunder or (ii) to make any clainmwgspect to the authority of any Party to entty this Agreement or the enforceability of
the Share Exchange, the Merger or any of the dtharsactions .

1.6 No Fractional Shares.

(@) No certificates or scrip representing fi@tal shares of OTI Common Stock will be issuedruie conversion of OIL Ordina
Shares pursuant to Section 1@hd such fractional share interests will nottenthe owner thereof to vote or to any rights diodder of OTI
Common Stock. For purposes of this Section, hibfractional shares to which a single recortilbowould be entitled will be aggregated,
calculations will be rounded to three decimal ptace

(b) Fractional shares of OTI Common Stock thatild otherwise be allocable to any former hold#r®IL Ordinary Shares in the
Share Exchange will be aggregated, and no hold&loOrdinary Shares will receive cash equal tg@ater than the value of one full share
of OTI Common Stock. The Exchange Agent will proipgause the whole shares obtained thereby to ldeisahe open market or otherw
as directed by OTI, and in no case later than 3riggs Days after the Effective Time. The Exchahgent will make available the net
proceeds thereof, after deducting any requiredhwitting Taxes and brokerage charges, commissichsransfer Taxes and fees, on a pro
rata basis, without interest, as soon as practidabihe holders of OIL Ordinary Shares entitledeteive such cash. Payment of cash in lieu
of fractional shares of OTI Common Stock will bedeaolely for the purpose of avoiding the expemskiaconvenience to OTI of issuing
fractional shares and will not represent separdtatgained-for consideration.

1.7 Distributions with Respect to Unexchanged Shares.

No dividends or other distributions with respec&®l Common Stock with a record date after the &iffe Time will be paid to the
holder of any OIL Ordinary Shares with respecti® shares of OTI Common Stock issuable upon exehdrggeof, until the exchange of
such OIL Ordinary Shares in accordance with thische . Subject to applicable Law, following thealange of any such OIL Ordinary
Shares, there will be paid to the holder of theifteate representing whole shares of OTI Commatisissued in exchange therefor, without
interest, (i) at the time of such surrender, theam of any dividends or other distributions withegord date after the Effective Time
theretofore paid with respect to such whole shaf&€TI Common Stock, and (i) at the appropriatgrpant date, the amount of dividends or
other distributions with a record date after thée&ive Time but prior to such surrender and a parytndlate subsequent to such exchange
payable with respect to such whole shares of OTh@on Stock.

1.8 Withholding Rights.

OTI or the Exchange Agent, as the case may bepwilintitled to deduct and withhold from the coesition otherwise payable
pursuant to this Agreement such amounts as magdered to be deducted and withheld with respetti¢ganaking of such payment under
the Code, the Ordinance or any applicable Tax WNwiwithstanding the foregoing, except as may beired by the Israeli Tax Ruling, no
amounts will be deducted or withheld with respediie making of such payment under the Ordinanog.withheld amounts will be treated
for all purposes of this Agreement as having besd  the Persons otherwise entitled thereto.




1.9 Termination of Exchange Fund.

Any portion of the Exchange Fund that remains unbisted to the holders of the OIL Ordinary Shd@kowing twelve (12) months
from the Closing Date will be delivered to OTI, upits demand, and any holders of the OIL Ordindrsir8s who have not theretofore
complied with this Article | will thereafter lookndy to OTI for the Share Exchange Consideration amgldividends or other distributions w
respect to OTI Common Stock to which they are keatipursuant to this Article I. Any portion of tkechange Fund (and all dividends or
other distributions payable pursuant to Sectiof teihaining unclaimed by holders of OIL Ordinarya8#s as of a date which is immediately
prior to such time as such amounts would otheress#eat to or become property of any Governmeni#idkity will, to the extent permitted
by applicable Law, become the property of OTI faee clear of any claims or interest of any Pergewipusly entitled thereto.

1.10 Lost Certificates.

If any certificate representing OIL Ordinary Shahes been lost, stolen or destroyed, upon the makian affidavit of that fact by
the Person claiming such certificate to be lostiest or destroyed, and, if required by OTI or theltange Agent, the posting by such Person
of a bond in such amount as OTI or the ExchangenAgey direct, as indemnity against any claim thay be made against it with respect to
such certificate, the Exchange Agent will deliiarexchange for such lost, stolen or destroyedfiate, the Share Exchange Consideration
to be paid in respect of the OIL Ordinary Sharemrly represented thereby pursuant to this Article

2. MERGER ETC.

2.1 The 1stinternal Transfer. Subject to the occurrence of the Closing, thesaormation of the # Internal Transfer will take
place at the offices of OTI Counsel, within thr8g Business Days following the Closing (or sucheotblace, time and date agreed to by the
Parties) by way of OIL executing and deliveringX®l, for no consideration, a stock power deed, farm reasonably acceptable to OTI,
evidencing the transfer of all shares of OTI ComrS8tock owned by OIL to OTI. In accordance with theolution of the board of directors
OTI approving this Agreement, each share of OTI @mm Stock that is transferred to OTI as part oflteenternal Transfer will,
immediately following the 3t Internal Transfer, autatically be canceled and will cease to exist.

2.2 The 2nd|nternal Transfer. Subject to the occurrence of thét1 Internal Teamshe consummation of the"?  Internal
Transfer will take place at the offices of OTI Ceah promptly following the $ Internal Transferdan no event earlier than one Business
Day thereafter (or such other place, time and dgteed to by the Parties), by way of (i) OT| exewtind delivering to OIL a share transfer
deed, in a form reasonably acceptable to OIL, exditey the transfer of all of the OSIL Ordinary Sémowned by OTI to OIL, and (ii) in
exchange therefor, OIL shall issue to OTI one (yfpaid and nonassessable OIL Ordinary Share.

2.3 The Merger.

(a) _The Merger ClosingSubject to the occurrence of théd2  Internal Tiemshe consummation of the Merger (thelérger
Closing™) will take place at the offices of OTI Counseh and as of March 31, 2015 (or such other plaoes ind date agreed to by the
Parties). The date or time on which the Merger @bpsccurs is referred to as thdferger Closing Date or the “Merger Effective Timg”
as applicable.

(b) _The Merger On the terms and subject to the conditions af Agreement, at the Merger Effective Time, (i) Q¥ merge
with and into OSIL, the separate corporate exigafdIL shall cease and OSIL will be the Survivibgmpany and will become a wholly-
owned Subsidiary of OTI, and (ii) the Merger will\e the effects set forth in this Agreement andagiy@icable provisions of the Court
Approval. Without limiting the generality or effeof the foregoing, at the Merger Effective Timd,tae property, rights, privileges,
immunities, powers and franchises of OIL and OSIIL vest in the Surviving Company and all debtabiiities and duties of OIL and OSIL
will become the debts, liabilities and duties af Burviving Company.




(c) _Articles of Association and Directors abfficers of the Surviving CompanyUnless otherwise determined by OTI prior to
Merger Effective Time, (i) the Charter Document€SIL in effect at the Merger Effective Time wiklkand remain the Charter Document
the Surviving Company, until thereafter changedrmaended in accordance with applicable Law, andh@)directors and officers of OSIL
immediately prior to the Merger Effective Time whlé the initial directors and officers of the Suimg Company until their respective
successors are duly appointed and qualified imtaener provided by the Charter Documents of thei@ing Company or as otherwise
provided by applicable Law.

(d) _Effect of the Merger on Capital Stackt the Merger Effective Time, by virtue of the Mer and without any action on the
part of OIL or OSIL or any of the holders of thdléwing securities, each of the following shall acc(i) each OSIL Ordinary Share issued
and outstanding immediately prior to the MergerEfive Time shall automatically become owned by @if)leach OIL Ordinary Share
owned by OTIl immediately prior to the Merger EffgetTime shall automatically be canceled and wakse to exist, and (iii) in exchange
therefor, OSIL shall issue to OTI the OSIL Consadem.

3. REPRESENTATIONS AND WARRANTIES OF OIL

OIL hereby represents and warrants to OTI and QisdL, except as (i) set forth in the OIL Disclosusdter or (ii) other than with
respect to Sections 3.1(a), 3.2, 3.3, 3.4 andt8 fhe extent disclosed in, and reasonably appdémemt any OIL ISA Filings made since
December 31, 2013 and publicly available priohte date of this Agreement (other than any forwaaking disclosures set forth in any risk
factor section, any disclosures in any sectiortirejao forward-looking statements and any othmnilsir disclosures included therein to the
extent that they are primarily cautionary in najure

3.1 Due Organization, Good Standing and Corporate Power

(@) Each of OIL and its Subsidiaries is a coation duly organized, validly existing and, whapplicable, in good standing under
the Laws of the jurisdiction of its incorporatiamd, except as has not had or would not reasohabéxpected to have, individually or in the
aggregate, an OIL MAE, has all requisite corpopeteer and authority to own, lease and operateri@iggrties and to carry on its business as
now being conducted.

(b)  Each of OIL and its Subsidiaries is dubyatified or licensed to do business and, whereieglgle, is in good standing in each
jurisdiction in which the property owned, leasedperated by it or the nature of the business catediby it makes such qualificatir
necessary, except in such jurisdictions wheredileré to be so qualified or licensed or in goaghsling has not had or would not reasonably
be expected to have, individually or in the aggtegan OIL MAE.

3.2 Authorization of Agreement.

The execution, delivery and performance of thisegnent and each of the Other Transaction Agreenmiich OIL is a party by
OIL, and the consummation by OIL of the Transadjdrave been duly authorized and approved by theSpécial Committee, the audit
committee, the compensation committee (if appliepbhd the board of directors of OIL, and, subjececeipt of each of the Section 350
Voting Approval and the Court Approval, no othergmrate or shareholder action on the part of Olhesessary to authorize the execution,
delivery and performance of this Agreement andQtteer Transaction Agreements to which OIL is ayartthe consummation of the
Transactions. This Agreement has been, and edtte @ther Transaction Agreements to which OIL jigty, when executed, will be, duly
executed and delivered by OIL and to the exteritithiga party thereto, each is (or when executiicbe) a valid and binding obligation of
OIL, enforceable against OIL in accordance witttétsns, subject to applicable bankruptcy, insolyeneorganization and similar Laws
affecting the enforcement of creditors’ rights gatlg and by general equitable principles (suchegtion, the ‘Enforceability Exception”).




3.3 Consents and Approvals; No Violations.

Assuming (a) the applicable requirements of thadiiSecurities Law and of the Tel Aviv Stock Exebe (the "TASE") have been
satisfied, (b) compliance with the Hart-Scott-RadAntitrust Improvements Act of 1976 or any othenakli or non-U.S. Law, if applicable,
intended to prohibit, restrict or regulate actiongransactions having the purpose or effect of opofization, restraint of trade, harm to
competition or effectuating foreign investment (eotively, “ Antitrust Laws”), (c) the Section 350 Voting Approval is obtainéd) the
Court Approval is obtained, and (e) the Israeli Rading is obtained, the execution and deliveryhig Agreement and the Other Transaction
Agreements by OIL and the consummation by OIL efTinansactions do not and will not: (i) violateconflict with any provision of OIL's
Charter Documents, (ii) violate or conflict withyabhaw or Order of any Governmental Authority applite to OIL by which any of its Assets
may be bound, (iii) require any Governmental Ap@ioer (iv) result in a violation or breach of, dlict with, constitute (with or without due
notice or lapse of time or both) a default undemgive rise to any right of termination, canceliatior acceleration, or result in the creation of
any Security Interest in effect as of the Closipgmuany Assets of OIL or give rise to any obligatidght of termination, cancellation,
acceleration or increase of any obligation or a laisa material benefit under, any of the termagddtons or provisions of any OIL Contract,
excluding in the case of clauses (ii) through @kpve, conflicts, violations, breaches, defaulthts of payment and reimbursement,
terminations, modifications, accelerations andtimea and impositions of Security Interests thatildanot reasonably be expected to have,
individually or in the aggregate, an OIL MAE.

3.4 Capital Structure.

The authorized capital stock of OIL consists of 080,000 ordinary shares, par value NIS 1.0 petesfthe “OIL Ordinary Shares
"), of which 116,524,664 OIL Ordinary Shares wesstied and outstanding as of the date hereof (6rg@216,360 OIL Ordinary Shares
held as treasury shares). From June 30, 2014 thrilnegexecution and delivery of this Agreement, @ds not issued or repurchased any
shares of its capital stock or any securities cdible into or exchangeable or exercisable for singres of its capital stock. All issued and
outstanding OIL Ordinary Shares have been dulyaiztd and validly issued and are fully paid andassessable. As of the execution and
delivery of this Agreement, there were no outstagdiptions, warrants, rights, subscriptions, claidhany character, agreements, obligations,
convertible or exchangeable securities, or otheraiments, contingent or otherwise, to OIL Ordin&tyares or any capital stock equivalent
or other nominal interest in OIL which relate toLQtollectively, “ OIL Equity Interests”) pursuant to which OIL is or may become oblig:
to issue shares of its capital stock or other gdnterests or any securities convertible into,hexgeable for, or evidencing the right to
subscribe for, any OIL Equity Interests. As of Eféective Time, no OIL Equity Interests will be standing or otherwise exist. There are no
outstanding obligations of OIL to repurchase, redee otherwise acquire any outstanding OIL Equitigtests.

3.5 Ownership of OTI.

OIL has good and valid title to the shares of O®dhnon Stock set forth on Section 8fthe OIL Disclosure Letter, which
securities are (and will be as of the Closing)e faed clear of any Security Interests.




3.6 Litigation and Compliance with Laws.

(@) As of the date of this Agreement, theeeray Actions pending against OIL or any of its Sdilbsies or, to the Knowledge of
OIL, threatened against OIL or any of its Subsidm(or any of their respective properties or Byhat Law or in equity, or before or by any
Governmental Authority or any arbitrator or arhiima tribunal, that would prohibit OIL from entegrinto, executing and complying with
their obligations under this Agreement or the Offi@nsaction Agreements or from consummating ttamJactions.

(b)  There are no Actions pending against Qllith respect to OIL or any of its Assets or, lte Knowledge of OIL, any of the
officers or directors of OIL (in their capacity sisch), or to the Knowledge of OIL, threatened agfa®@IL, that have had or would reasonably
be expected to have, individually or in the aggtegan OIL MAE. Neither OIL nor any of its Assesssubject to any Order that has had or
would reasonably be expected to have, individuadlin the aggregate, an OIL MAE.

(c) Except as has not had and would not resdsgribe expected to have, individually or in thgrgate, an OIL MAE, (i) OIL is
conducting its business in compliance with all &ggllle Laws and (ii) immediately prior to the Effiee Time, OIL will hold, to the extent
legally required, all Permits that are materiaftguired for the operation of its business as coteduas of immediately prior to the Effective
Time, and there shall not have occurred any detmder any such Permit. None of such Permits ajisE, terminate, expire or otherwise be
impaired as a result of the consummation of thex3aations, except as would not reasonably be esgé¢cthave, individually or in the
aggregate, an OIL MAE. Except as has not had anddvwt reasonably be expected to have, indiviguallin the aggregate, an OIL MAE,
OIL has not received any written notice from anysea alleging non-compliance with any such Permit.

(d)  Without derogating from the generality betforegoing, none of OIL or, to the Knowledge df Cany director, officel
agent or employee acting on behalf of OIL, has wmgdfunds to make, directly or indirectly, any amful contribution, gift, bribe, payo
kickback or other unlawful payment to any Unitedt8$, Israeli or foreign government official or dayge in violation of the United Sta
Foreign Corrupt Practices Act of 1977 or any o#imilar applicable Law.

3.7 OIL ISA Filings; Financial Statements; Absence ofl@&nges.

(@)  Since December 31, 2013, OIL has timdgdfiand will after the date of this Agreement tiyrfide, all registration statements,
prospectuses, forms, reports, proxy statementslacaiments and related exhibits required to be filedt under the Israeli Securities Law
(collectively, including all documents filed aftére date of this Agreement and prior to the Closing, in each case, including all exhibits
schedules thereto and documents incorporated byerafe therein, theOIL ISA Filings ”). The OIL ISA Filings (i) were prepared or will,
after the date of this Agreement, be preparedlimaterial respects in accordance with the requarEsiof the Israeli Securities Law and (ii)
did not at the time they were filed and will notyew filed after the date of this Agreement, congaig untrue statement of a material fact or
omit to state a material fact required to be stétedein or necessary in order to make the stattmmeade therein, in the light of the
circumstances under which they were made, not adslg. As of the date hereof, to the Knowledge kf, @one of the OIL ISA Filings is
subject to ongoing review by the ISA.

(b)  Each of the consolidated financial statetméncluded in the OIL ISA Filings, including thetes and schedules thereto (the “
OIL Financial Statements), (i) has been prepared from, and is in accordamith, the books and records of OIL and the Olbsidiaries,
(if) complies in all material respects with the hggble accounting requirements and with the phielisrules and regulations of the ISA with
respect to such requirements in effect at the tfrsuch filing, (iii) has been prepared in accoawith IFRS, applied on a consistent basis
during the periods involved (except as may be miéid in the OIL Financial Statements or in the sibtethe OIL Financial Statements and
subject, in the case of unaudited statements,imaaecurring year-end audit adjustments and bisemce of footnote disclosure, none of
which adjustments are expected to be materialtuwrey and (iv) fairly presents, in all materiaspects, the consolidated financial position
and the consolidated results of operations and ftasis (and changes in financial position, if ao§)OIL and the OIL Subsidiaries as of the
date and for the periods referred to in the OlLaRicial Statements.




(c) Since December 31, 2013, OIL has not vexkodr otherwise had or obtained knowledge of aatenal complaint, allegation,
assertion or claim, whether written or oral, regagdhe accounting or auditing practices, proceslumeethodologies or methods of OIL or its
internal accounting controls, including any matec@mplaint, allegation, assertion or claim that ®@hs engaged in questionable accounting
or auditing practices.

(d)  Since June 30, 2014, there has not oagamng event, occurrence or condition which hasdraslould reasonably be expected
to have, individually or in the aggregate, an OlIAM

(e)  OIL has no material Liabilities, exceptgs shown in the OIL Financial Statements, (iijresirred in the ordinary course of
business since June 30, 2014, (iii) expenses tetatthe Transactions contemplated hereunder,ightiébilities that are not Known to OIL
as of the Share Exchange Closing Date. OIL is $wlas of the date of this Agreement.

3.8 Taxes.

(@ OIL and each OIL Subsidiary has (i) duhdaimely filed (or there have been filed on theahalf) with the appropria
Governmental Authority all Israeli and all otherxXTReturns required to be filed by them, taking iatwount any extensions of time wit
which to file such Tax Returns, and all such TaxuRes were and are true, correct and completd iegpects, and (ii) duly and timely paic
full (or there has been duly and timely paid ir @ their behalf), or made adequate provision éiramounts of Taxes required to be pai
them, whether or not shown (or required to be shawnany Tax Return, except, in each case, as diakad and would not reasonably
expected to have, individually or in the aggregateQIL MAE.

(b)  Neither OIL nor any of its Subsidiari essttaken any action or has failed to take any actioKnows of any fact, agreement,
plan or o ther circumstance that wou Id preventh@ Share Exchange, the Merger or the other Tetinga from qualifying as a
reorganization under Section 368(a) of the Codethedreasury Regulations or (i) the receipt & tbraeli Tax Ruling (or their ability to
comply therewith).

3.9 Brokers or Finders Fee.

OIL has no liability or obligation to pay any feescommissions to any broker, finder or other agedtti respect to the Transactions.

3.10 Property.

(@ Inthe past seven years, OIL has been aaodtp the Effective Time will be, a company tl&primarily engaged in
business through its ownership of equity intergsTI and its other Subsidiaries from time to time

(b) _Section 3.16f the OIL Disclosure Letter contains a true anthptete list of all real property owned, leasedurlsased,
and all other material Assets owned, by OIL ashefdate of this Agreement. As of the date of thigsedment, OIL has (i) a valid leasehold
interest in all of its Assets that are leased bfesased real property and (ii) good and valid titlall other material Assets and none of OIL’s
material Assets are, as of the date hereof, andwilenot be as of the Closing Date, subject ty amterial Security Interests.




3.11 Affiliate Transactions.

There are no Contracts between OIL or the OIL Sliases, on the one hand, and any Affiliates of QHcluding the OIL Principal
Shareholders) on the other hand (other than anySblsidiary), that would be required to be disaloseder the Israeli Securities Law and
that have not been so disclosed in the OIL ISAng#L All such Contracts have been negotiated arms-length basis and contain terms and
conditions that are commercially reasonable andistent with market terms for such transactionsdha no less favorable in the aggregate
than OIL could have obtained from an unaffiliatbtd party.

3.12 Information to be Supplied.

The information supplied or to be supplied by Odk inclusion in the OTI Information Statement toftbed with the Commission
will not, on the date of filing, or on the date B@]1 Information Statement is mailed to OTI Stocklers, contain any untrue statement of a
material fact or omit to state any material facfuieed to be stated therein or necessary in oaerake the statements therein, in light of the
circumstances under which they are made, not niisiga

3.13 Voting Requirements; Approval; Board Approval.

(@) The only vote of any class or series df’ @apital stock necessary to approve this Agreemtée Other Transaction
Agreements and the Transactions is the SectiorVasiig Approval.

(b)  The board of directors of OIL, upon theanimous recommendation of the OIL Special Commiittes, at a meeting duly
called and held, by vote, (i) approved and adoghedAgreement, the Other Transaction Agreementstlad Transactions, (ii) determined
that, considering the financial position of the girg companies, no reasonable concern existshbedtrviving Company will be unable to
fulfill the obligations of OIL to its creditors, dr(iii) resolved to recommend that the OIL Shardko$ approve this Agreement, the Share
Exchange and the other Transactions contemplatethyréthe "OIL Recommendatior?).

3.14 State Takeover Laws and Rights Plan.

Subject to obtaining the Court Approval, OIL is sabject to any "business combination”, "contr@rstacquisition”, "fair price" or
similar anti-takeover statute that applies to thar8 Exchange or any other Transaction contempleezelinder. OIL does not have in effect
any “poison pill” or similar plan or agreement whicould have a dilutive or otherwise adverse efftecOTI as a result of consummation of
the Transactions contemplated hereby.

3.15 No Other Representations or Warranties.

Except for the representations and warranties bfe@pressly set forth in this Agreement and theeDifransaction Agreements to
which it is a party, neither OIL nor any other Rersnakes any other express or implied representatiovarranty on behalf of OIL or any
OIL Subsidiary with respect to OIL, the OIL Subsidés or the Transactions. The representationsvandinties made in this Agreement and
the Other Transaction Agreements with respect toddd the Transactions are in lieu of all otherespntations and warranties OIL might
have given OTI.

4, REPRESENTATIONS AND WARRANTIES OF OTI AND OSIL

Each of OTI and OSIL hereby represents and wartan@L that, except as (i) set forth in the OTEEBlosure Letter or (ii) other thi
with respect to Sections 4.1(a), 4.2, 4.3, 4.44bdto the extent disclosed in, and reasonabla@m from, any OTI SEC Filings made since
December 31, 2013 and publicly available priote date of this Agreement (other than any forwaaking disclosures set forth in any risk
factor section, any disclosures in any sectiorntirejao forward-looking statements and any othmiilsir disclosures included therein to the
extent that they are primarily cautionary in najure
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4.1 Due Organization, Good Standing and Corporate Power

(@) Each of OTI and its Subsidiaries is a ooaion duly organized, validly existing and, whapplicable, in good standing under
the Laws of the jurisdiction of its incorporaticaand, except as has not had or would not reasohabéxpected to have, individually or in the
aggregate, an OTI MAE, has all requisite corpopaieer and authority to own, lease and operateripgrties and to carry on its business as
now being conducted.

(b)  Each of OTI and its Subsidiaries is dulalified or licensed to do business and, whereieglple, is in good standing in each
jurisdiction in which the property owned, leasedperated by it or the nature of the business catediby it makes such qualificatir
necessary, except in such jurisdictions wheredheré to be so qualified or licensed or in goahsling has not had or would not reasonably
be expected to have, individually or in the aggtegan OTI MAE.

4.2  Authorization of Agreement.

The execution, delivery and performance of thise&gnent and the Other Transaction Agreements byaa@fil and OSIL, as
applicable, and the consummation by OTI and OSlthefTransactions, as applicable, have been duhogred and approved by their
respective boards of directors and by the OTI $p&dmmittee (and this Agreement has been approye€dT| as the sole shareholder of
OSIL) and, except for the OTI Stockholder Approvad,other corporate or stockholder action on thie@aOTI or OSIL is necessary to
authorize the execution, delivery and performarfddie Agreement and the Other Transaction Agregsmenthe consummation of the
Transactions. This Agreement has been, and edtle @ther Transaction Agreements, when executdbbeyiduly executed and delivered
by each of OTI and OSIL, as applicable, and, toetktent that it is a party thereto, each is (or mveeecuted will be) a valid and binding
obligation of each of OTI and OSIL, as applicalgleforceable against each of OTI and OSIL, as agplé; in accordance with its terms,
subject to the Enforceability Exception.

4.3 Consents and Approvals; No Violations

Assuming (a) the applicable requirements of thauBges Act and the Exchange Act have been satis{i®) the requirements under
any applicable state securities or blue sky Lawe ieeen satisfied, (c) the requirements of the N¥SEspect of the listing of the shares of
OTI Common Stock to be issued hereunder have tmsfisd, (d) compliance with the Antitrust Laws) ¢the Court Approval is obtained, (f)
the Israeli Tax Ruling is obtained, and (g) the Gldckholder Approval is obtained, the executiod delivery of this Agreement and the
Other Transaction Agreements by OTI and OSIL, gdiegble, and the consummation by OTI and OSlLhef Transactions do not and will
not (i) violate or conflict with any provision dfi¢ Charter Documents of OTI or OSIL, (ii) violateomnflict with any Law or Order of any
Governmental Authority applicable to OTI or OSILInyr which any of their respective properties oréssnay be bound, (iii) require any
Governmental Approval, or (iv) result in a violatior breach of, conflict with, constitute (with without due notice or lapse of time or bot
default under, or give rise to any right of terntioa, cancellation or acceleration, or result ia timeation of any Security Interest upon any of
the properties or assets of OTI or its Subsidiastegive rise to any obligation, right of termirati cancellation, acceleration or increase of
any obligation or a loss of a material benefit unday of the terms, conditions or provisions of &I Contract, excluding in the case of
clauses (ii) through (iv) above, conflicts, viotats, breaches, defaults, rights of payment andisement, terminations, modifications,
accelerations and creations and impositions of i#gdaterests which would not reasonably be expédb have, individually or in the
aggregate, an OTI MAE.

4.4 Capital Structure; Valid Issuance

(@) The authorized capital stock of OTI cotssaf 200,000,000 shares of common stock, par vl0u@01 per share (theDTI
Common StocK), and 5,000,000 shares of preferred stock, phrev@0.001 per share (théJTI Preferred StocK'). As of the close of
business on November 7, 2014 (thdéasurement Daté), there were (i) 45,530,627 shares of OTI ComrBtock (including the Rights)
issued and outstanding, (ii) no shares of OTI PrefeStock issued and outstanding and (iii) 4,548 $hares of OTI Common Stock reserved
for issuance upon (x) the exercise of outstandtgns (the “OTI Options”) or (y) the settlement of stock appreciation tigtrestricted
stock units, or like accounts (collectivelylEfuity-Based Awards). All issued and outstanding shares of OTI Comrtock have been duly
authorized and validly issued and are fully paid annassessable. As of the date of this Agreeraadtexcept for shares of OTI Common
Stock issuable as of the Measurement Date pursoidiné OTI Options or Equity-Based Awards, them raw outstanding options, warrants,
rights, subscriptions, claims of any charactereagrents, obligations, convertible or exchangeaddargties, or other commitments,
contingent or otherwise, relating to OTI Commonc&tor any capital stock equivalent or other nomingdrest in OTI or any of its
Subsidiaries which relate to OTI (collectively, th®TI Equity Interests”) pursuant to which OTI or any of its Subsidiarie®r may become
obligated to issue shares of its capital stocktlberoequity interests or any securities convertitle, exchangeable for, or evidencing the right
to subscribe for, any OTI Equity Interests. Thaeer@o outstanding obligations of OTI to repurchasdeem or otherwise acquire any
outstanding securities of OTI Equity Interests.
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(b)  The shares of OTI Common Stock to be idguesuant to this Agreement to the holders ofQHe Ordinary Shares have been
duly authorized, and when issued, will be validigued, fully paid and nonassessable and not subjectemptive rights.

4.5 Ownership of OSIL.

The authorized capital stock of OSIL consists 608,000 ordinary shares, par value NIS 1.0 peresfiae “OSIL Ordinary Shares
"), of which 804,551 OSIL Ordinary Shares were issuedl@utstanding as of the date hereof. All of tlseiésl and outstanding OSIL Ordin
Shares are, and as of immediately prior to the BreEjfective Time will be, directly owned by OTlifree and clear of any Security
Interests.

4.6 Litigation and Compliance with Laws.

(@) As of the date of this Agreement, theeeray Actions pending against OTI or any of its Sdibsies or, to the Knowledge of
OTI, threatened against OTI or any of its Subsid&(or any of their respective properties or Byhat Law or in equity, or before or by any
Governmental Authority or any arbitrator or arhiiwa tribunal, that would prohibit OTI or OSIL froentering into, executing and complying
with their obligations under this Agreement or @#her Transaction Agreements or from consummatiegiransactions.

(b)  There are no Actions pending against Q'With respect to OTI or any of its Assets or,lie Knowledge of OTI, any of the
officers or directors of OTI (in their capacity stsch), or to the Knowledge of OTI, threatened agfa@iT| or any of its Subsidiaries, that have
had or would reasonably be expected to have, iddally or in the aggregate, an OTI MAE. Neither @bl any of its Assets is subject to i
Order that has had or would reasonably be expacthdve, individually or in the aggregate, an OTAR

(c) Except as has not had and would not resdsgrioe expected to have, individually or in thgr@gate, an OTI MAE, (i) OTl is
conducting its business in compliance with all aggille Laws and (ii) immediately prior to the Effige Time, OTI will hold, to the extent
legally required, all Permits that are requiredtfar operation of its business as conducted asmiediately prior to the Effective Time, and
there shall not have occurred any default undersaigi Permit. None of such Permits will lapse, teate, expire or otherwise be impaired as
a result of the consummation of the Transactionsggt as would not reasonably be expected to hiadwjdually or in the aggregate, an OTI
MAE. Except as has not had and would not reasorabdlyxpected to have, individually or in the aggtegan OTI MAE, OTI has not
received any written notice from any Person allggion-compliance with any such Permit.

(d)  Without derogating from the generalitytioé foregoing, none of OTI or, to the KnowledgeQdfl, any director, officer, agent
or employee acting on behalf of OTI, has used ang$ to make, directly or indirectly, any unlawéaintribution, gift, bribe, payoff, kickbar
or other unlawful payment to any United Statesooeiyn government official or employee in violatiohthe United States Foreign Corrupt
Practices Act of 1977, or any other applicable Law.
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4.7 OTI SEC Filings; Financial Statements; Absence oh@nges.

(@) Since December 31, 2013, OTI has timéddfiand will after the date of this Agreement tiyrfide, all registration statements,
prospectuses, forms, reports, proxy statementslacaiments and related exhibits required to be fiedt under the Securities Act or the
Exchange Act, as the case may be (collectivelyudiocg Commission filings filed after the date bfs Agreement and prior to the Closing
and, in each case, including all exhibits and satesdthereto and documents incorporated by referdrerein, the OTI SEC Filings”). The
OTI SEC Filings (i) were prepared or will, afteettate of this Agreement, be prepared in all mategspects in accordance with the
requirements of the Securities Act, the Exchangeafid the U.S. Sarbané&sxley Act of 2002, as amended, as the case mandéindid not
at the time they were filed and will not, when dilafter the date of this Agreement or when maite@T| Stockholders in the case of any
proxy or information statement, contain any unstatement of a material fact or omit to state aemltfact required to be stated therein or
necessary in order to make the statements madsrthar the light of the circumstances under whitaey were made, not misleading.

(b)  Each of the consolidated financial statetméncluded in the OTI SEC Filings, including thetes and schedules thereto (the “
OTI Financial Statements), (i) has been prepared from, and is in accordamith, the books and records of OTI and its Subsik, (ii)
complies in all material respects with the applieaxcounting requirements and with the publisheesrand regulations of the Commission
with respect to such requirements in effect attithe of such filing, (iii) has been prepared in@cance with GAAP, applied on a consistent
basis during the periods involved (except as maipdheated in the OTI Financial Statements or ia tiotes to the OTI Financial Statements
and subject, in the case of unaudited statementgyrimal recurring yeagnd audit adjustments and the absence of footnstédure, none ¢
which adjustments are expected to be materialtuwrey and (iv) fairly presents, in all materiaspects, the consolidated financial position
and the consolidated results of operations and ftasis (and changes in financial position, if ao§)OTI and its Subsidiaries as of the date
and for the periods referred to in the OTI FinahStatements.

(c) Since December 31, 2013, OTI has remtaived or otherwise had or obtained knowledgengfraaterial complaint, allegatic
assertion or claim, whether written or oral, regagdhe accounting or auditing practices, proceslumethodologies or methods of OTI or its
internal accounting controls, including any matec@mplaint, allegation, assertion or claim thatl®@&s engaged in questionable accounting
or auditing practices.

(d)  Since June 30, 201#here has not occurred any event, occurrenceratitton which has had or would reasonably be etquk
to have, individually or in the aggregate, an OTAR

(e) Each of OTl and OSIL is Solvent as ofdlage of this Agreement.
4.8 Taxes.

@ OTI and each OTI Subsidiary has (i) duhdd@imely filed (or there have been filed on the@half) with the appropria
Governmental Authority all U.S. federal and all étiTax Returns required to be filed by them, takimg account any extensions of ti
within which to file such Tax Returns, and all sudx Returns were and are true, correct and compiedll respects, and (ii) duly and tim
paid in full (or there has been duly and timelydoiai full on their behalf), or made adequate priowviffor, all amounts of Taxes required tc
paid by them, whether or not shown (or requirecoéoshown) on any Tax Return, except, in each asdias not had and would
reasonably be expected to have, individually dhanaggregate, an OTI MAE.
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(b)  Neither OTI nor any of its Subsidiari esstiaken any action or has failed to take any actioKnows of any fact, agreement,
plan or o ther circumstance that wou Id preventh@ Share Exchange, the Merger or the other Tetinga from qualifying as a
reorganization under Section 368(a) of the Codethedreasury Regulations or (i) the receipt & tbraeli Tax Ruling (or their ability to
comply therewith).

4.9 Broker's or Finders Fee.

Neither OTI nor OSIL has any liability or obligatido pay any fees or commissions to any brokedgfiror other agent with respect
to the Transactions.

4.10 Information to be Supplied

The information supplied or to be supplied by Odi ihclusion in the application for the Court Appaband the OIL Proxy
Statement will not, on the date of its filing witie Applicable Court or the ISA, as applicableabthe time of the OIL Meetings, contain any
untrue statement of a material fact or omit toestaty material fact required to be stated thereimegessary in order to make the statements
therein, in light of the circumstances under whiodly are made, not misleading.

411 Voting Requirements; Approval; Board Approval.

(&) The only vote required by Law of any classeries of OTI capital stock necessary to apptbis Agreement, the Other
Transaction Agreements and the Transactions iafflvenative vote (in person or by proxy or by weitt consent) of the holders of a simple
majority of the outstanding shares of OTI CommancBtvoting on the matter solely for the OTI Stoskuance (the OTI Stockholder
Approval”).

(b) The board of directors of OTI, upon the nin@ous recommendations of the OTI Special Commateg audit committee, has,
at a meeting duly called and held, by vote, (i))rappd this Agreement, the Other Transaction Agredgmand the Transactions, and (ii)
resolved to recommend that the OTI Stockholdersigeothe OTI Stockholder Approval (thedTI Recommendatiory).

(c)  The board of directors of OSIL has, ateeting duly called and held, by vote, (i) approtted Agreement and the Merger, :
(i) determined that, considering the financial positibthe merging companies, no reasonable concéstsdkat the Surviving Company v

be unable to fulfill the obligations of OSIL to itseditors. OTI, in its capacity as the sole staithr of OSIL, approved the Merger.

4.12 State Takeover Laws and Rights Plan

OTl is not subject to any "business combinationtritrol share acquisition”, "fair price" or similanti-takeover statute that applies
to the Share Exchange or any other Transactioreogsifited hereunder. No person shall become an ‘iAogwPerson” (as defined in the
Rights Agreement) and no “Shares Acquisition Date"Distribution Date” (n either case, as defined in the Rights Agreenmsmd)l occur, o
deemed to have occurred, as a result of OTI's egténto this Agreement or the consummation oftthesactions contemplated hereby.

4.13 No Other Representations or Warranties

Except for the representations and warranties dfad@ OSIL expressly set forth in this Agreemerd #re Other Transaction
Agreements, none of OTI, OSIL or any other Persakes any other express or implied representatioveoranty on behalf of OTI or any of
its Subsidiaries (including OSIL) with respect t@1Qits Subsidiaries (including OSIL) or the TranBans. The representations and warrar
made in this Agreement and the Other Transactiomé&mgents with respect to OTI, its Subsidiariesliding OSIL) and the Transactions are
in lieu of all other representations and warran®dd and its Subsidiaries (including OSIL) mightvkagiven OIL.
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5. COVENANTS

5.1 Prospectus Exemption

OTI and OIL intend that, and will cooperate to &éxent required so that, the issuance of the OTh@on Stock in connection with
the Share Exchange will be exempt from registratinder the Securities Act by reason of Section(3(g)thereof and from the need to
publish a prospectus by reason of Section 15A(@)f(8)e Israel Securities Law, in each case iranglé on the Court Approval. The parties
acknowledge that one of the effects of the Se@i@)(10) exemption is that the resale of shar&3TdfCommon Stock issued pursuant to this
Agreement to and held by Persons who are "affélatdé OTI or OIL for purposes of Rule 144 under 8ecurities Act is subject to the
restrictions set forth in the Securities Act and tgulations promulgated thereunder.

5.2 OIL Meetings; Court Approval

(@) As promptly as practicable after the execuand delivery of this Agreement, OIL and OSllablprepare and submit to the
District Court of Tel Aviv—Jaffa (the Applicable Court") a first motion to convene, in the manner andtenhset forth in the Companies
Law and the regulations promulgated pursuant tai@ec350 and 351 of the Companies Law (therangement Regulation$) and as shall
be ordered by the Applicable Court, shareholderstimg (and, if necessary, creditors' meetings)dtiogr, the 'OIL Meetings"), for the
approval of the terms and conditions of an arrareggramong OIL and its shareholders, including thar& Exchange, the Merger and the
other Transactions, together with a request to @tdéram the need to publish a prospectus by rea$@ection 15A(a)(3) of the Israel
Securities Law (collectively, theArrangement"), by a majority in number (per capita) of shareleos (or, if applicable creditors) present ,by
person or by proxy, representing at least sevaungygercent (75%) of the votes cast in each ofdHeMeetings; provided that, with respect
to the OIL Meeting of the OIL shareholders, eitt®)y the shares voting in favor of such mattersudel at least a majority of the shares voted
by shareholders who are not the OIL Principal Shalders, or (B) the total number of shares votesiregd the resolution by the shareholders
described in clause (A) does not exceed two pe @86} of the outstanding OIL Ordinary Shares (ooterwise ordered by the Applicable
Court, the "Section 350 Vot ing Approvd). Such motion shall state, among other thingat the Court Approval would be relied upon by
the Parties as an approval of the Share Exchamdbdgurpose of qualifying the issuance of shafé3TI Common Stock hereunder for the
Section 3(a)(10) exemption from the registratioquieements of the Securities Act. OIL shall compith all applicable requirements of the
Companies Law, the Arrangement Regulations andqgned by the Applicable Court. As promptly aagticable following the approval of
the Arrangement by the OIL Shareholders (and,dessary, OIL's or OSIL's creditors), OIL will sultnd the Applicable Court a second
motion requesting that the Applicable Court (i)dhalhearing on the fairness of the Arrangementagiove the fairness of the terms and
conditions of the Share Exchange, regardless ofheh®r not any objections to the Arrangement diialle been raised, and (ii) approve the
Arrangement and the order of all actions to beridgkeaccordance therewith (these approvals, whéairedd, shall be collectively referred to
as the "Court Approval"). OIL shall provide notice of the fairness hegrin accordance with the Arrangement Regulations.

(b) OIL shall, and shall use commercially resdule efforts to cause its Representatives topparéll activities with respect to the
preparation and filing of the motions with respiecthe Court Approval and all other documents pregavith respect to the Arrangement.
OTI and OSIL shall, and shall use commercially osable efforts to cause their Representativessgistawith all activities with respect to t
preparation and filing of the motions with respiecthe Court Approval and all other documents pregavith respect to the Arrangement as
may be requested by OIL. OTI and OSIL shall prognptbvide to OIL all such information concerningethbusiness and financial stateme
and affairs as reasonably may be required or apitefor inclusion in any motions to be filed ionmection with the Arrangement. Prior to
the filing of each such motion with the Applical@eurt, OIL shall provide OTI with a reasonable ogipnity to review and comment on
drafts of the motion (and will consider in goodtfaihe comments thereof), and any and all discesegarding OTI and OSIL included
therein shall be approved in advance by OTI, sgghteval not to be unreasonably withheld or delayed.
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(c) OIL shall call, notice, convene, hold, cantland solicit all proxies in connection with B8 Meetings in compliance with all
applicable Law, including the Companies Law, theaAgement Regulations and the OIL Charter Documants, to the extent applicable,
file the same with the ISA and TASE (th®©fL Proxy Statement). OIL may adjourn or postpone the OIL Meetings¢ the extent
necessary to ensure that any supplement or amendontve OIL Proxy Statement that it determinegad faith is required by Law (which
determination will not be made until after constidta with OTI) to be provided to the OIL Sharehakléand creditors, if applicable) in
advance of the OIL Meetings, (ii) if, as of the éirhat the OIL Meetings are scheduled, there aneafficient OIL Ordinary Shares (or
insufficient principal amount of creditors, if apgable) represented (either in person or proxyjaiostitute a quorum necessary to conduct the
business of the OIL Meetings, or (iii) if, as okttime that the OIL Meetings are scheduled, adjmemt of the OIL Meeting(s) is necessary to
enable OIL to solicit additional proxies if themeanot sufficient votes in favor of the Section 3&dting Approval. OIL will include the OIL
Recommendation in the OIL Proxy Statement.

(d) To the extent required by the Applicableu@pOSIL shall call, notice, convene, hold, contdared solicit all proxies in
connection with the Arrangement in compliance vaithapplicable Law, including the Companies Lave irrangement Regulations and the
OSIL Charter Documents.

5.3 OTI Stockholder Consent.

As promptly as practicable after the execution deld/ery of this Agreement, in compliance with dpable Law, OTI will, in lieu of
calling a meeting of OTI's stockholders, seek amallause its reasonable best efforts to obtainr@vacable written consent, in a form
reasonably acceptable to OIL (th&tockholder Written Conserif), to OIL for the purpose of obtaining the OTI Skbiolder Approval. As
soon as reasonably practicable after the Stockhliigten Consent has been duly executed by OIL|, €bigll mail to all stockholders of
record on the record date for the Stockholder Whit€onsent the OTI Information Statement in acawedavith Section 5.10 below, which
notice shall comply with applicable Law, includiBgction 228(e) of the DGCL. OTI will include the ORecommendation in the OTI
Information Statement.

5.4  Conduct of OIL Business Pending the Closing.

During the period starting on the date hereof amtil the earlier of (i) the valid termination ofishAgreement pursuant to
Section 7and (ii) the Closing (the Pre-Closing Period"), except (i) as otherwise provided_in Sectiond.¢he OIL Disclosure Letter, (ii) as
expressly provided in this Agreement or the Othemn$action Agreements, or (iii) as required by mpple Law, OIL will, and will cause its
Subsidiaries to, conduct its business in all mateespects in the ordinary course of businessisiams with past practices, and will not,
without the prior written consent of OTI, which #hat be unreasonably withheld:

() amend or otherwise change the OIL Chdbmcuments;
(i) declare, set aside, make or pay any divitler other distribution, payable in cash, stockpprty or otherwise, with respect to
any of its capital stock, enter any agreement vatipect to the voting of its capital stock or pasdor otherwise acquire, directly or

indirectly, any OIL Equity Interests (other thawidends payable by a wholly owned OIL Subsidiarptb or another wholly owned OIL
Subsidiary);
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(i) issue, grant or undertake to issue ani Otdinary Shares or other OIL Equity Interests;
(iv) reclassify, combine, split or subdividéredttly or indirectly, any OIL Ordinary Shares;

(v) take any action that would, or would rezetoly be expected to, materially impair, prevendeliay the ability of OIL to
consummate the Transactions; or

(vi) agree, in writing or otherwise, to takeyasf the foregoing actions.

5.5 Conduct of OTI and OSIL Business Pending the Clogin

During the Pre-Closing Period, except (i) as othsevprovided in Section 54 the OTI Disclosure Letter, (ii) as expresslyyided
in this Agreement or the Other Transaction Agreamsyasr (iii) as required by applicable Law, OTI dnd will cause its Subsidiaries to,
conduct their business in all material respecthénordinary course of business consistent with patices, and will not, without the prior
written consent of OIL, which shall not be unreasduy withheld:

(&) amend or otherwise change its or OSIL @nddbcuments, except as expressly contemplatedi®ygreement or the
Other Transaction Agreements;

(b) declare, set aside, make or pay any didderother distribution, payable in stock, propeantytherwise, with respect to a
of its capital stock, enter any agreement with eespo the voting of its capital stock or purchasetherwise acquire, directly or indirectly,
any OTI Equity Interests, other than (i) dividem#lared or payable in the ordinary course of lssirand consistent with its past practices
and (ii) dividends payable by a wholly owned OTbSigliary to OTI or another wholly owned OTI Subait;

(c) issue, grant or undertake to issue any @arhmon Stock or other OTI Equity Interests, otlhamnt (i) the issuance of OTI
Common Stock upon exercise of OTI Options or offmguity-Based Awards and (ii) the grant of OTI Op8oor other Equity-Based Awards
in the ordinary course of business and consistéhtitg past practices;

(d) reclassify, combine, split or subdivideedtly or indirectly, any OTI Common Stock;

(e) take any action that would, or would readiy be expected to, materially impair, prevendelay the ability of OTI or
OSIL to consummate the Transactions;

(H amend the Rights Agreement (or adopt amoshareholder rights plan); or
(g) agree, in writing or otherwise, to take arfiyhe foregoing actions.

5.6 Efforts; Takeover Statutes.

(&) Upon the terms and subject to the comtiget forth in this Agreement, each of the Pad@ses to use reasonable best
efforts to take, or cause to be taken, all actiansg, to do, or cause to be done, and to assist@gkrate with the other Parties in doing, all
things necessary, proper or advisable to consumamatenake effective, as promptly as reasonablytipedate, the Transactions, including (i)
the obtaining of all necessary actions or nonastiaraivers, consents and approvals from GovernrhAataorities and the making of all
necessary registrations and filings and the takimgjl steps as may be necessary to obtain an @glpoo waiver from, or to avoid an action or
proceeding by, any Governmental Authority, (ii) thietaining of all Consents identified in SectioB 8f the OIL Disclosure Letter and
Section 4.2f the OTI Disclosure Letter, and (iii) the exeoutiand delivery of any additional instruments neagsto consummate the
Transactions contemplated by, and to fully carriytba purposes of, this Agreement.
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(b)  In connection with and without limitingetioregoing or the representations and warrantasdenby the Parties herein, each
of the Parties will (i) take all action necessaryehsure that no “fair price,” “moratorium,” “contrshare acquisition” or other anti-takeover
Law (each, a Takeover Statuté) or similar Law is or becomes applicable to the& Exchange or any of the other Transactions
contemplated herein and (ii) if any Takeover Satutsimilar Law becomes applicable to the Shah&rge or any of the other
Transactions, take all action necessary to enbatdhlie Share Exchange and the other Transactiapdbemconsummated as promptly as
reasonably practicable on the terms contemplateatiisyAgreement and otherwise to minimize the éftésuch Law on the Share Exchange
and the other Transactions.

5.7 Public Announcements

OTI and OIL will consult with each other before Hiolg any press conferences, analyst calls or ghlelic meetings or discussions,
other than any employee communications. Each olPtrées will provide each other the opportunitydeiew and comment upon any press
release or other public announcement or statemiéimtr@éspect to the Transactions, and will not isamg such press release or other public
announcement or statement prior to such consuitatixcept as may be required by applicable La wrtqmrocess or by obligations pursuant
to any stock exchange listing rules; provided ttia, Party intending to make such release willitsseommercially reasonable efforts
consistent with applicable Law to consult with tither party with respect to the text thereof. ThetiBs agree that the initial press release or
releases to be issued with respect to the Traossclill be mutually agreed upon prior to the ismeathereof. The covenants in this Section
will not apply to any communication regarding armgi@n which a Party believes is a breach of thise&gent by another Party or the
termination of this Agreement.

5.8 Notification of Certain Matters.

During the Pre-Closing Period, each of OTI, on Hfedfatself and OSIL, and OIL will give prompt witen notice to the other of (i)
any notice or other communication from any Perdlmyamg that the Consent of such Person is or neseluired to consummate the
Transactions, (ii) any Action commenced or threateim writing against, relating to or involving atherwise affecting it or any of its
Subsidiaries that relate to the consummation offtla@sactions, the occurrence or failure to ocouthe impending or threatened occurrence
or failure to occur, of any event or circumstandech occurrence or failure to occur would reasopdigl expected to cause any of its
representations or warranties in this Agreemeth®iOther Transaction Agreements to be untrueamciurate in any material respect at any
time from the date hereof through the Effective &jrand (iii) the occurrence or failure to occurtte impending or alleged threatened
occurrence or failure to occur, of any event ocwinstance which occurrence or failure to occur weahsonably be expected to cause any
condition, covenant or agreement contained inAlgieement or the Other Transaction Agreementsikdofée complied with or satisfied;
provided, that the delivery of any notice pursuarthis Section will not limit or otherwise affettte remedies available to the Party receiving
such notice.

5.9 Access

(a) OIL will, and will cause the OIL Subsidiaries afford to OTI reasonable access, during normairess hours, to all of OIL’s
properties, books, contracts, commitments, manageama other personnel, and records and all otfiermation concerning their business,
properties and personnel as OTIl may reasonablyesdincluding consultation with appropriate OlLfResentatives with respect to litigation
matters). Notwithstanding the foregoing, OIL wibitrbe required to provide access to or disclosainftion where it reasonably determines
that such access or disclosure would jeopardizattoeney-client privilege or contravene any Lawaoy agreement to which it is a party;
provided, that OIL will use its reasonable besbef to obtain any required consents and take stiedr action (such as the entry into a joint
defense agreement or other arrangement to avadlasttorney-client privilege) to permit such agxer disclosure.
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(b) OTI will, and will cause the OTI Subsidiaries afford to OIL reasonable access, during normalr®ss hours, to all of OTI's
properties, books, contracts, commitments, manageama other personnel, and records and all otfiermation concerning their business,
properties and personnel as OIL may reasonablyestdincluding consultation with appropriate OTlpReEsentatives with respect to litigation
matters). Notwithstanding the foregoing, OTI widitrbe required to provide access to or disclosainftion where it reasonably determines
that such access or disclosure would jeopardizattoeney-client privilege or contravene any Lawaoy agreement to which it is a party;
provided, that OTI will use its reasonable besbréf to obtain any required consents and take stiegdr action (such as the entry into a joint
defense agreement or other arrangement to avadlaattorney-client privilege) to permit such agzer disclosure.

(c) No investigation pursuant to this Section afflect the representations, warranties or conditiorthe obligations of the Parties
contained herein.

5.10 Preparation of SEC and ISA Filings.

(a) As soon as practicable following the date &f thgreement, (i) OTI will prepare and file withel€ommission in preliminary for
an information statement relating to the OTI Stadkbr Approval (such information statement, togethith any amendments thereof or
supplements thereto, theédTI Information Statement’) and, following consultation with OIL and its Regsentatives, promptly respond to
any comments or other written communication from @ommission with respect to the OTI Informatioat&ment, (i) OIL will prepare and
file with the ISA the OIL Proxy Statement relatitijthe applicable OIL Meetings and, following coltation with OTI and its
Representatives, promptly respond to any commaeragher written communication from the ISA with pest to the OIL Proxy Statement,
and (iii) the Parties will file such other documentith the Commission or the ISA or applicableestcurities regulators as may be nece:
or appropriate in connection with the Transactidtech of OIL and OTI will also take any action reeqd to be taken under any applicable
corporate and securities Laws in connection wighTthansactions.

(b) OIL will furnish all information concerning Olas may be reasonably requested in connectionamittsuch action and the
preparation, filing and distribution of the OTI émfmation Statement. OTI will furnish all informati@oncerning OTI as may be reasonably
requested in connection with any such action aagtkparation, filing and distribution of the OltoRy Statement. If at any time prior to the
Effective Time any information relating to OTI, QSIOIL or any of their respective Affiliates, offics or directors should be discovered by
OTI or OIL which should be set forth in an amendir@mrsupplement to the OTI Information StatemenrtherOIL Proxy Statement, as the
case may be, so that any such document would oloidie any misstatement of a material fact or omgtate any material fact necessary to
make the statements therein, in light of the cirstamces under which they were made, not misleattieg?arty which discovers such
information will promptly notify the other Partiesid an appropriate amendment or supplement dasgsbich information will be promptly
filed with the Commission or the ISA, as applicalsird, to the extent required by applicable Lawseminated to the applicable stockholc
Each Party will notify the other Parties promptfytiee receipt of any comments from the Commissiothe ISA, as applicable, and of any
request by the Commission or the ISA for amendmenssipplements to the OTI Information StatemeriherOIL Proxy Statement, as
applicable.

5.11 Change of Recommendation by OIL.

(a) Subject to Section 5.11(b), the OIL Recommandathall not be withdrawn or modified in a mantieat adversely affects the
Transactions contemplated by this Agreement, anesalution by the board of directors of OIL or apmmittee thereof (including the OIL
Special Committee) to withdraw or modify the OlLd@enmendation in a manner that adversely affectsréimsactions contemplated by this
Agreement shall be adopted or proposed.
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(b) Notwithstanding anything to the contrary conéal in Section 5.11(a), at any time prior to obtajrthe Section 350 Voting
Approval and solely in response to an OIL Intermgritvent, the OIL Recommendation may be withdrawmaodified in a manner that
adversely affects the transactions contemplatetthibyAgreement if the board of directors of OlLaoduly constituted committee thereof
(including the OIL Special Committee) determineg@od faith, after consultation with its financalvisors and legal counsel, that the failure
to take such action would reasonably be expectbe iaconsistent with the fiduciary obligationstieé board of directors of OIL or such
committee under applicable Law.

(c) Nothing contained in this Section 5.11 will pitoit OIL from making any disclosure to the OIL $&holders if, in the good faith
judgment of the board of directors of OIL after solting with outside legal counsfailure so to disclose would be inconsistent wigh i
obligations under applicable Law; provideddowever, that this Section 5.11(c) will not eliminate oodify (x) OIL’s obligations under this
Section 5.11 or (y) the effect that taking and ldising any such position would otherwise have urlisrAgreement pursuant to Section 7.1

(©)(Gii).

(e) “OIL Intervening Event” shall mean a material event or development medptd the business or assets of OIL and the OIL
Subsidiaries (including OTI) that is (i) not Knowmthe board of directors of OIL as of the dat¢hig Agreement and (ii) becomes Known to
or by the board of directors of OIL prior to obtaig the Section 350 Voting Approval.

5.12 Change of Recommendation by OTI.

(a) Subject to Section 5.12(b), the OTI Recommeadathall not be withdrawn or modified in a mantteat adversely affects the
Transactions contemplated by this Agreement, anesolution by the board of directors of OTI or amynmittee thereof (including the OTI
Special Committee) to withdraw or modify the OTId@mmendation in a manner that adversely affectgrémsactions contemplated by this
Agreement shall be adopted or proposed.

(b) Notwithstanding anything to the contrary conéal in Section 5.12(a), at any time prior to ohbtajrthe OTI Stockholder
Approval and solely in response to an OTI Interagrievent, the OTlI Recommendation may be withdrawmadified in a manner that
adversely affects the transactions contemplatetthibyAgreement if the board of directors of OTlaoduly constituted committee thereof
(including the OTI Special Committee) determinegaod faith, after consultation with its financélvisors and legal counsel, that the failure
to take such action would reasonably be expectbe inconsistent with the fiduciary obligationstieé board of directors of OTI or such
committee under applicable Law.

(c) Nothing contained in this Section 5.12 will pifoit OTI from making any disclosure to the OTI &tholders if, in the good faith
judgment of the board of directors of OTI after solting with outside legal counsfailure so to disclose would be inconsistent with i
obligations under applicable Law; providedowever, that this Section 5.12(c) will not eliminate oodify (x) OTI's obligations under this
Section 5.12 or (y) the effect that taking and ldising any such position would otherwise have urlisrAgreement pursuant to Section 7.1

(d) Giii).

(d) “OTI Intervening Event” shall mean a material event or development relatnthe business or assets of OTI and the
Subsidiaries that is (i) not Known to the boardlwéctors of OTI as of the date of this Agreemeant &i) becomes Known to or by the bo
of directors of OTI prior to obtaining the OTI Skbmlder Approval.
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5.13 NYSE Listing.

(@  OTI will use its commercially reasonabifods to cause the shares of OTI Common Stocletsbued in connection with the
Share Exchange to be listed on the NYSE as of tfeetive Time, subject to official notice of issuam

(b)  OIL will use its commercially reasonabféoets to take such actions prior to the Closingeb® enable the delisting by OTI of
the OIL Ordinary Shares from the TASE as practiegdsbmptly after the Closing Date.

5.14 Transaction Litigation.

The Parties will cooperate and consult with onetlag to the fullest extent possible, in connectidth any stockholder litigation
against any of them or any of their respectivealines or officers with respect to the Transactiand will permit the other Party to participate
in the defense or settlement of any such litigatinrfurtherance of and without in any way limititige foregoing, each of the Parties will use
its respective reasonable best efforts consistéhtthe respective fiduciary duties of each Partiesrd of directors to defend such litigation
so as to permit the consummation of the Transagfimthe manner contemplated by this Agreementwitlastanding the foregoing, either
Party agrees that it will not compromise or seitig litigation commenced against it or its direstor officers relating to this Agreement or
the Transactions (including the Share Exchangeoaridé Merger), unless any such compromise oreseéht includes a full release of the
other Party and its Subsidiaries, without the ofPenty’s prior written consent, which consent wibt be unreasonably withheld, delayed or
conditioned.

5.15 Indemnification, Exculpation and Insurance.

(@) OTI, for a period of seven years afterHffective Time, will, (i) to the fullest extent paitted by applicable Law, cause the
Charter Documents of the Surviving Company to darpaovisions no less favorable to each individuhb at the Effective Time is, or at a
time prior to the Effective Time was, a directorofficer of OIL (each an tThdemnitee” and, collectively, the Indemnitees”) with respect
to limitation of Liabilities of directors and offecs and indemnification than are set forth as efdate of this Agreement in the Charter
Documents of OIL, which provisions may not be aneghdepealed or otherwise modified in a manneniloatid adversely affect the rights
thereunder of the Indemnitees, and (ii) fulfill amahor in all respects the obligations of OIL pansuto and to the extent of any
indemnification agreements between OIL and thermdtees as of immediately prior to the Effectiven& and, without derogating from the
foregoing, fulfill and honor such indemnity agreertsein a manner not less favorable (including imteof limitations of liabilities imposed
by OIL) than such agreements had immediately gagand without giving effect to) the Effective Tém

(b)  Prior to the Effective Time, OIL may obtais of the Effective Time and pay for in full &paid “tail” insurance policy, with
claims period of at least seven years from thedgffe Time with respect to directors’ and officeligbility insurance in amount and scope at
least as favorable as OIL’s existing insurancegidi for claims arising from facts or events thatwred prior to the Effective Time
(including matters, acts or omissions occurringannection with the approval of or entering intis tAgreement or the consummation of the
Transactions); provided that OIL shall not pay enpium of more than $950,000.

(¢) Inthe event that OTI, the Surviving Compar any of their respective successors or asgijyosnsolidates with or merges
into any other Person and is not the continuinguoviving company or entity of such consolidatiom@erger or (ii) transfers or conveys all
substantially all of its properties and assetstpRerson, then, and in each such case, propeisfmowill be made so that the successors and
assigns of OTI and the Surviving Company will assuath of the obligations of set forth in this Secti5.15.

(d)  The provisions of this Section 5.15 ajéniended to be for the benefit of, and shall bloeceable by, each Indemnitee, his or
her heirs and his or her representatives anch(&ddition to, and not in substitution for, anyethights to indemnification or contribution tt
any such Person may have by contract or othertse obligations of OTI and the Surviving Compangenthis Section 5.15 may not be
terminated or modified in such a manner as to adheraffect the rights of any Indemnitee to whois $ection 5.15 applies unless the
affected Indemnitee has consented in writing tdigaomination or modification (it being expresstyreed that the Indemnitees to whom this
Section 5.15 applies will be third party benefimarof this Section 5.15).
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5.16 Tax Matters.

(a) This Agreement is intended to constitute arféreorganization” within the meaning of TreasRggulations Section 1.368-2
(9). The Parties intend that the Share ExchangeMigrger and the other Transactions qualify agarganization” within the mean ing of
Section 368(a) of the Code and the Treasury Ragnkand will report it as such for all U.S. anddbincome tax purposes. None of the
Parties will take any action or fail to take anyi@t (including by way of failing to make appropgaax elections) which action or failure
would cause the Share Exchange, the Merger ortlte dransactions to fail to qualify as a “reorgaation” within the meaning of Section
368(a) of the Code and the Treasury Regulationsh BAOTI, OSIL and OIL agrees to cooperate witke another and to provide to the other
Parties such information and documentation as reayelcessary, proper or advisable, to cause the &xahange, the Merger and the other
Transactions to qualify as a “reorganization” wittihe meaning of Section 368(a) of the Code andthasury Regulations and comply with
the Israeli Tax Ruling.

(b) Subject to the terms and conditions hereofhedi¢he Parties shall use reasonable commerd@teto promptly take, or cause
be taken, all action and to do, or cause to be dalhthings necessary, proper or advisable ungpliGable Law to obtain and maintain the
Israeli Tax Ruling in full force and effect.

5.17 Affiliate Agreements.

By way of execution of this Agreement, each of Btagties agrees that, subject to and effective #seo€losing, the Contracts listed
in Section 5.17 of the OTI Disclosure Letter shalterminated and be of no further force and effect

5.18 Section 16 Matters.

Prior to the Effective Time, OTI shall take all busteps as may be required (to the extent permitbeidr applicable Law) to cat
any dispositions or acquisitions of OTI Common &t@ocluding derivative securities with respectréte) resulting from the transactic
contemplated by Section 1 of this Agreement by eadlvidual who is subject to the reporting requoients of Section 16(a) of the Excha
Act with respect to OTI to be exempt under Rule-Bgtromulgated under the Exchange Act.

6. CONDITIONS PRECEDENTS
6.1 Joint Conditions.

The respective obligation of OTI, OSIL and OIL ffeet the Share Exchange and the other Transaatiomgmplated hereunder is
subject to the satisfaction at or prior to the Eififee Time or waiver by all Parties (to the extpatmitted by Law) of the following conditions:

(@ (i) there shall be no Law in effect thatkas consummation of the Transactions illegal bemtise prohibited and (ii) no
Governmental Authority having competent jurisdintghall have issued an Order or taken any oth@ragtstraining, enjoining or otherwise
prohibiting any of the Transactions;

(b)  the Section 350 Voting Approval and CoMpproval shall have been obtained,;
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(c) the OTI Stockholder Approval shall havehebtained;

(d) the Israeli Tax Ruling shall have beeragi®#d and maintained in full force and effect, otffian immaterial modifications on
terms reasonably satisfactory to the Parties, gnith sole discretion;

(e) the OTI Common Stock to be issued in thar& Exchange shall have been authorized fordisimthe NYSE, subject to
notice of official issuance; and

(f) The OIL Shareholders Voting Agreementsiartull force and effect, in accordance with thigirms.

6.2 Conditions to the Obligation of OIL

The obligation of OIL to effect the Share Exchanage the other Transactions contemplated hereuademiect to the satisfaction at
or prior to the Effective Time of each of the fallmg conditions (each of which is for the exclusbenefit of OIL and may be waived by OIL
to the extent permitted by applicable Law):

(@) all covenants of OTI and OSIL under thigdement and the Other Transaction Agreements petiermed on or before the
Closing shall have been duly performed by OTI ai®llOas applicable, in all material respects;

(b) (i) the representations and warrantie®®f and OSIL in Section 4.4 shall be true and azirie all respects as of the Closing
Date with the same effect as if made on the CloBiatg, and (ii) all the other representations aad-anties of OTI and OSIL in this
Agreement, which for purposes of this paragraphbelread as though none of them contain any naditgriOTI MAE or similar
qualifications, shall be true and correct in afigects as of the Closing with the same effect@sgih made as of the Closing (except that any
representation and warranty made as of a date titaerthe date of this Agreement will be true aodeact as of the specified date), except
where the failure of the representations and wégsmo be true and correct in all respects wouwldimthe aggregate be reasonably expected
to result in an OTI MAE;

(c) OIL shall have received a certificate ofl@@idressed to OIL and dated as of the Closing,B#&gaed on behalf of OTI by an
officer of OTI (on OTI's behalf and without persdfiability), confirming the matters set forth ire&ion 6.2(a) and Section 6.2(b); and

(d)  Since the date of this Agreement, thesdl $tave been no circumstance, change, developrmo@mdjtion or event that,
individually or in the aggregate, has had or waelasonably be likely to have an OTI MAE.

6.3 Conditions to the Obligation of OTI

The obligation of OTI to effect the Share Exchaagd the other Transactions contemplated hereuademiect to the satisfaction at
or prior to the Effective Time of each of the fallmg conditions (each of which is for the exclusbanefit of OTI and may be waived by O
to the extent permitted by applicable Law):

(@) all covenants of OIL under this Agreemamd the Other Transaction Agreements to be perfibioneor before the Closing
Date shall have been duly performed by OIL in atenial respects;

(b) (i) the representations and warranties lbf i® Section 3.5 shall be true and correct inrafipects as of the Closing Date with
the same effect as if made on the Closing Date(igrall the other representations and warramie®IL in this Agreement, which for
purposes of this clause (ii) will be read as thonghe of them contain any materiality, OIL MAE @andar qualifications, shall be true and
correct in all respects as of the Closing Date Withsame effect as though made as of the Closatg (@xcept that any representation and
warranty made as of a date other than the dataoAgreement will be true and correct in all regpeas of the specified date), except where
the failure of the representations and warrantdsettrue and correct in all respects would nothéaggregate result in an OIL MAE
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(c) OTlI shall have received a certificate of. @ddressed to OTI, and dated as of the Closing,3agned on behalf of OIL by an
officer of OIL (on OIL’s behalf and without persdniibility), confirming the matters set forth ire&tion 6.3(a) and Section 6.3(b); and

(d)  Since the date of this Agreement, thesdl $tave been no circumstance, change, developrmoamdjtion or event that,
individually or in the aggregate, has had or waelgsonably be likely to have an OIL MAE.

6.4 Frustration of Closing Conditions.

None of the Parties will be entitled to rely on fh#ure of any condition set forth herein to bésfeed if such failure was primarily
due to the failure of any such Party to perfornoliigations under this Agreement.

7. TERMINATION AND ABANDONMENT

7.1 Basis for Termination.

This Agreement may be terminated and the Transscabandoned at any time prior to the Closing Cedollows:
(@ by mutual written consent of OTI and OIL;
(b) by either OTl or OIL:

(i) if the OTI Stockholder Approval is not obtad by 11:59 p.m. (IL time) on December 31, 201¢he Section 350
Voting Approval (solely with respect to OSIL creait, if applicable) is not obtained; providelowever, that the right to terminate this
Agreement under this clause shall not be availab{@T! where the action or failure to act of OTkHzeen a principal cause of or resulted in
the failure to obtain the OTI Stockholder Approwalto obtain the Section 350 Voting Approval (splefith respect to OSIL creditors, if
applicable) and such action or failure to act doumsts a material breach by OTI or OSIL of this Agment;

(i)  if (A) the Section 350 Voting Approval (Dlshareholders and, if applicable, creditors) isattained or (B) the
Section 350 Voting Approval (solely of OIL shareti@ls) is not obtained until 11:59 p.m. (IL time) @acember 31, 2014; provided
however, that the right to terminate this Agreement urties clause shall not be available to OIL whereabtton or failure to act of OIL has
been a principal cause of or resulted in the faitorobtain the Section 350 Voting Approval andhsaction or failure to act constitutes a
material breach by OIL of this Agreement;

(i) if the Closing does not occur on or priorMarch 31, 2015; providechowever, that the right to terminate this
Agreement pursuant to this clause shall not bdalaito any party whose action or failure to aa$ been a principal cause of or resulted in
the failure of the Share Exchange to be consumniatesdich time and such action or failure to actstitutes a material breach of this
Agreement; or

(vi) if (A) there is any Law that makes consuation of the Transactions illegal or otherwise bdbd or (B) any
Governmental Authority having competent jurisdintizas issued an Order or taken any other actioitfwthe terminating Party must have
complied with its obligations hereunder to regissolve or lift) permanently restraining, enjoinimgotherwise prohibiting any material
component of the Transactions, and such Orderhar @iction becomes final and non-appealable.
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(c) byOTL

(i) if OIL materially breaches any of its repesmitations and warranties or covenants and agrésm@mained in this
Agreement, which breach cannot be or has not beesd avithin 30 days after the giving of written icetto OIL of such breach; it being
understood that any breach of Section 5.11 ofAlgizement will be deemed a material breach ofAlgiseement; provided however that OTI
may not terminate this Agreement pursuant to tlaisse if it shall have materially breached this égnent;

(i)  if any condition set forth in Section 6ot Section 6.3 becomes incapable of fulfilment &as not been waived by
OTI to the extent waivable under applicable Lavavided, however, that in no event may OTI termirtaie Agreement if a condition set
forth in Section 6.1 becomes incapable of fulfilmhdue to a material breach by OTI of any of ifgresentations, warranties or covenants set
forth in this Agreement; or

(i) if the OIL Special Committee or board of directpd$ withdraws, or modifies in a manner adverse i @ OSIL ot
publicly proposes to withdraw or modify in a manadwerse to OTI or OSIL, its recommendation of thigeement or any of the
Transactions , (B) fails to recommend, or contitmieecommend (or reaffirm (publicly, if so requebtaithin ten (10) Business Days after
OTI delivers to OIL a request in writing that sueitommendation be reaffirmed), that the OIL Shalddrs give the Section 350 Voting
Approval, or (C) if OIL shall have failed to incladhe OIL Recommendation in the OIL Proxy Statement

(d) byOIL:

(i) if OTI or OSIL materially breaches anyitf representations and warranties or covenantagrekments contained in
this Agreement, which breach cannot be or has @eh lzured within 30 days after the giving of writteotice to OTI of such breach; it being
understood that any breach of Section 5.12 ofAljizement will be deemed a material breach ofAlgiseement; provided however that OIL
may not terminate this Agreement pursuant to tlaigse if it shall have materially breached this égmnent;

(i)  if any condition set forth in Section 6ot Section 6.2 become incapable of fulfillment] éias not been waived by
OIL to the extent waivable under applicable Lavgvided, however, that in no event may OIL termirtatse Agreement if a condition set
forth in Section 6.1 becomes incapable of fulfilmhdue to a material breach by OIL of any of itsresentations, warranties or covenants set
forth in this Agreement; or

(i) if the OTI Special Committee (A) withdnes, or modifies in a manner adverse to OIL or piplproposes to
withdraw or modify in a manner adverse to OIL régsommendation of this Agreement or any of the Saations , (B) fails to recommend, or
continue to recommend (or reaffirm (publicly, if smuested) within ten (10) Business Days after @Hlivers to OTI a request in writing that
such recommendation be reaffirmed), that the Odtigtolders give the OTI Stockholder Approval, o} {COTI shall have failed to include
the OTI Recommendation in the OTI Information Statat.

7.2 Effect of Termination.

(@) If this Agreement is terminated, the Tat®ns will terminate without further action byyaRarty, this Agreement will
become void and of no further force and effectegxdor the provisions of this Section 7.2 and &eiVIIl (other than Section 8.12, which
will terminate with the other provisions of this Fegment except as specifically provided herein}aioing general provisions. Nothing in t
Article VII will be deemed to release any Partyrfrany Liability resulting from any fraud or willfind intentional breach by such Party of
any of its representations, warranties or covenaaitsin, or to impair the right of any Party to guhspecific performance by another Part
its obligations under this Agreement (whether drthe breach was willful and intentional) that dfieally survive such termination as set
forth in the immediately preceding sentence.
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8. MISCELLANEOUS

8.1 Nonsurvival of Representations, Warranties and Agreents.

None of the representations and warranties inAgieement or in any instrument delivered pursuarhis Agreement shall survive
the Effective Time. This Section 8.1 shall not lifij any covenant or agreement which by its tecaistemplates performance after the
Effective Time or (ii) any representations and \&aties, covenants or agreements contained in ther@tansaction Agreements which by
their terms contemplate survival or performanceratfie Effective Time.

8.2 Expenses.

Except as otherwise provided in this Agreementnyrat the Other Transaction Agreements, all feesexpenses incurred in
connection with the Transactions will be paid bg Barty incurring such fees or expenses.

8.3 Entire Agreement.

This Agreement and the Other Transaction Agreemardiiding any related annexes, schedules andighas well as any other
agreements and documents referred to herein argirthwill together constitute the entire agreentettveen the Parties with respect to the
subject matter hereof and thereof and will supersdldprior negotiations, agreements and undersigaaf the Parties of any nature, whether
oral or written, with respect to such subject nratténich is hereby terminated and of no furthecéoor effect. If there is a conflict between
any provision of this Agreement and a provisionthaf Other Transaction Agreements, the provisiothigf Agreement will control unless
specifically provided otherwise in this Agreement.

8.4 Governing Law; Jurisdiction; Waiver of Jury Trial.

(&) The validity, interpretation and enforcernef this Agreement will be governed by the Lawshe State of Delaware, without
regard to the conflict of law principles thereoéthvould result in the application of the Laws nbther jurisdiction; provided, however, that
(i) matters involving the internal corporate affaaf OIL or OSIL shall be governed by the lawshef State of Israel and (ii) provisions
relating to the Court Approval or the Merger thiag eequired under Israeli law to be governed bgdkiaw will be so governed.

(b) By execution and delivery of this Agreemeaach Party irrevocably (i) submits and consemthe personal jurisdiction of the
state and federal courts of the State of Delawarddelf and in respect of its property in the @vénat any dispute arises out of this
Agreement or any of the Transactions, (ii) agréas it will not attempt to deny or defeat such pesd jurisdiction by motion or other request
for leave from any such court, and (iii) agreeg thaill not bring any action relating to this Aggment or any of the Transactions in any ¢
court. Each of the Parties irrevocably and uncoowkitly waives (and agrees not to plead or clainy) @bjection to the laying of venue of any
dispute arising out of this Agreement or any of Thansactions in the state and federal courtseBtate of Delaware, or that any such dis
brought in any such court has been brought in eanmenient or improper forum. The Parties furthgnea that the mailing by certified or
registered mail, return receipt requested, of anggss required by any such court will constitugidvand lawful service of process against
them, without necessity for service by any otheanseprovided by statute or rule of court.
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(c) EACH PARTY ACKNOWLEDGES AND AGREES THAT AK CONTROVERSY WHICH MAY ARISE UNDER THIS
AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFACULT ISSUES, AND THEREFORE IT HEREBY
IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY
LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF ORRELATING TO THIS AGREEMENT AND ANY OF THE
AGREEMENTS DELIVERED IN CONNECTION HEREWITH OR THERANSACTIONS CONTEMPLATED HEREBY OR THEREBY.
EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT (I) NO RPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER
PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THEUCH OTHER PARTY WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE EITHER OF SUCH WAIVER®)) IT UNDERSTANDS AND HAS CONSIDERED THE
IMPLICATIONS OF SUCH WAIVERS, (lll) IT MAKES SUCH VAIVERS VOLUNTARILY, AND (IV) IT HAS BEEN INDUCED TO
ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS,HE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS
SECTION 8.4(c).

8.5 Notices.

All notices, requests, permissions, waivers anémtbmmunications hereunder will be in writing antl be deemed to have been
duly given (a) five Business Days following sendimgregistered or certified mail, postage prepgi)iwhen sent, if sent by facsimile or
email, provided that the facsimile or email transsion is promptly confirmed by telephone, (c) widefivered, if delivered personally to the
intended recipient, and (d) one Business Day fdtloveending by overnight delivery via a nationaliger service and, in each case, addre
to a Party at the following address for such Party:

(@ Ifto OTl or OSIL:

Ormat Technologies, Inc.
6225 Neil Road

Reno, NV 89511-1136

Attn: Isaac Angel

Facsimile: +1 (775) 356-9039

with required copies to (which will not constitutetice):

Chadbourne & Parke LLP

1200 New Hampshire Avenue N.W.
Washington, DC 20036

Attn: Noam Ayali, Esq.

Facsimile: +1 (202) 974-5602
Email: NAyali@chadbourne.com

Chadbourne & Parke LLP

1301 Avenue of the Americas
New York, NY 10019-6022

Attn: Charles E. Hord, Esq.
Facsimile: +1 (212) 541-5369
Email: CHord@chadbourne.com

Davis Polk & Wardwell LLP

450 Lexington Avenue

New York, New York 10017

Attn: William Aaronson, Esq.

Facsimile: 212-701-5397

E-mail: william.aaronson@davispolk.com
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(b) Ifto OIL:

Ormat Industries Ltd.

New Industrial Zone

P.O. Box 68

Yavne, Israel 81100

Attn: CEO

Facsimile: +972 (08) 943-9901

with required copies to (which will not constitutetice):

Goldfarb Seligman & Co.
98 Yigal Alon Street
Electra Tower, Tel Aviv 67891
Israel
Attn: Gabriel Hake, Adv.
Ido G. Zemach, Adv
Tamar Luz, Adv.
Facsimile: +972-3-608-9909
Email: Gabi.Hake@goldfarb.com; Ido.Zemach@goldfavin; Tamar.Luz@goldfarb.com

or to such other address(es) as will be furnishedgriting by any such Party to the other Partydn@adance with the provisions of this Sec
8.5.

8.6 Amendments and Waivers.

(@) This Agreement may be amended and anyigioovof this Agreement may be waived, provided #ray such amendment or
waiver will be binding upon a Party only if such@midment or waiver is set forth in a writing execluby such Party and, in the case of OTI,
with the approval of or by the OTI Special Comn&jteNo course of dealing between or among any Rerisaving any interest in this
Agreement will be deemed effective to modify, amendischarge any part of this Agreement or angte@r obligations of any Party under
or by reason of this Agreement.

(b)  No delay or failure in exercising any righower or remedy hereunder will affect or opeage waiver thereof; nor will any
single or partial exercise thereof or any abandarroediscontinuance of steps to enforce suchta,rigpwer or remedy preclude any further
exercise thereof or of any other right, power onedy. The rights and remedies hereunder are cuineitd not exclusive of any rights or
remedies that any Party would otherwise have. Aaiver, permit, consent or approval of any kind laracter of any breach or default under
this Agreement or any such waiver of any provisibthis Agreement must satisfy the conditions setfin Section 8.6(a) and will be
effective only to the extent in such writing spegfly set forth.

8.7 No Third-Party Beneficiaries.

This Agreement is solely for the benefit of thetlRarand does not confer on third parties any remedim, reimbursement, claim
action or other right in addition to those existimighout reference to this Agreement. Notwithstaigdihe foregoing, the Indemnitees are
intended to be conferred with the rights and reeedet forth in 5.15 and will be express thirdyhaeneficiaries of Section 5.15.
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8.8 Assignability.

No Party may assign its rights or delegate itsedutinder this Agreement without the prior writtemsent of the other Parties. Exc
as provided in the preceding sentence, any attehgasignment or delegation will be void.

8.9 Construction.

The descriptive headings herein are inserted fovenience of reference only and are not intenddxta substantive part of or to
affect the meaning or interpretation of this Agream Whenever required by the context, any pronagd in this Agreement, the OTI
Disclosure Letter or OIL Disclosure Letter will inde the corresponding masculine, feminine or nefotens, and the singular forms of
nouns, pronouns, and verbs will include the plaral vice versa. Reference to any agreement, doduoranstrument means such agreerr
document, or instrument as amended or otherwisdfimddrom time to time in accordance with the terthereof, and if applicable hereof.
The use of the words “include” or “including” inishAgreement or the OTI Disclosure Letter or Olls€losure Letter will be by way of
example rather than by limitation. The use of tlweds “or,” “either” or “any” will not be exclusivelhe use of the words “deliver,” “furnish,”
“made available” or “provide” will mean that, witlespect to either Party, as the context requineiss oespective Representatives, that such
documents or information referenced shall have lokedimered to the other Party or its Representatatdeast one Business Day prior to the
date of this Agreement. The Parties have partiegbadintly in the negotiation and drafting of tligreement and the Other Transaction
Agreements. In the event an ambiguity or questidntent or interpretation arises, this Agreemeiit e construed as if drafted jointly by t
Parties, and no presumption or burden of proof avide favoring or disfavoring any Party by virtafehe authorship of any of the provisions
of this Agreement. Except as otherwise expressiyiged elsewhere in this Agreement or any Othen3aation Agreement, any provision
herein which contemplates the agreement, approvamsent of, or exercise of any right of, a Pastich Party may give or withhold such
agreement, approval or consent, or exercise sgbh in its sole and absolute discretion, the Baitiereby expressly disclaiming any implied
duty of good faith and fair dealing or similar cept.

8.10 Severability.

The Parties agree that (a) the provisions of tlgjigeAment will be severable in the event that fgr @ason whatsoever any of the
provisions hereof are invalid, void or otherwiseenforceable, (b) any such invalid, void or otheemisienforceable provisions will be
replaced by other provisions which are as simigap@ssible in terms to such invalid, void or othiseaunenforceable provisions but are valid
and enforceable, and (c) the remaining provisiois@main valid and enforceable to the fullestemttpermitted by applicable Law.

8.11 Counterparts.

This Agreement may be executed in multiple courstgsp(any one of which need not contain the sigeataf more than one Party),
each of which will be deemed to be an originalddlbf which taken together will constitute one ahd same agreement. This Agreement,
and any amendments hereto, to the extent signedaivetred by means of a facsimile machine or o#hectronic transmission, will be
treated in all manner and respects as an origgrakanent and will be considered to have the sandiry legal effects as if it were the
original signed version thereof delivered in perséinthe request of any Party, the other Party meiexecute original forms thereof and
deliver them to the requesting Party. No Party wilbe the use of a facsimile machine or otherntedeiz means to deliver a signature or the
fact that any signature was transmitted or comnaiaitthrough the use of facsimile machine or o#teetronic means as a defense to the
formation of a Contract and each such Party forexagves any such defense.
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8.12 Specific Performance.

The Parties agree that irreparable damage wouldr dicany provision of this Agreement were not penfied in accordance with the
terms hereof and that the Parties will be entittedn injunction or injunctions to prevent breacbethis Agreement or to enforce specifically
the performance of the terms and provisions hereafddition to any other remedy to which they emétled at Law or in equity.

8.13 Disclosure Letters

There may be included in the OTI Disclosure Ledsted/or the OIL Disclosure Letter items and inforimathat are not “material,”
and such inclusion will not be deemed to be an askedgment or agreement that any such item orimédion (or any non-disclosed item or
information of comparable or greater significanis€)material,” or to affect the interpretation afch term for purposes of this Agreement.
Matters reflected in the OTI Disclosure Letter déimel OIL Disclosure Letter are not necessarily ladito matters required by this Agreement
to be disclosed therein. The OTI Disclosure Ledigat the OIL Disclosure Letter set forth items afalthsure with specific reference to the
particular Section or subsection of this Agreentenwhich the information in the OTI Disclosure lastand the OIL Disclosure Letter, as
applicable, relates; provided, however, that afigrmation set forth in one Section of such disctedetter will be deemed to apply to each
other Section or subsection thereof to which ilsua@nce is reasonably apparent on its face.

9. DEFINITIONS
For purposes of this Agreement, the following termisen utilized in a capitalized form, will haveetfollowing meanings:

“ Action " means any claim, action, suit, counter suit, mggwritten complaint or demand, litigation or peeding of any nature
whether administrative, civil, criminal, regulataoy otherwise, by or before any federal, stateglldoreign or international Governmental
Authority or any arbitration or mediation tribunal.

“ Affiliate " means, with respect to any Person, any otherdRaisectly or indirectly controlling, controlled/bor under common
control with such other Person as of the date oiehwlor at any time during the period for whiche tthetermination of affiliation is being
made;_provided however, that neither OTI nor its controlled Affiliatesi@luding OSIL) will be deemed to be an Affiliate ©fL for any
purpose hereunder. For purposes of this definitiomterm “control” (including, with correlative rarings, the terms “controlled by” and
“under common control with”), as used with resgecany Person means the possession, directly oeaily, of the power to direct or cause
the direction of the management and policies ohRerson, whether through the ownership of votawysties, by Contract or otherwise.

“ Agreement” has the meaning set forth in the preamble toAlgissement.

“ Applicable Court " has the meaning set forth in Section 5.2(a).

“ Arrangement ” has the meaning set forth in Section 5.2(a).

“ Arrangement Regulations” has the meaning set forth in Section 5.2(a).

“ Assets’ means assets, properties and rights (includiragadl), wherever located (including in the possesf vendors or other
third-parties or elsewhere), whether real, personal gedyitangible, intangible or contingent, in eackecarhether or not recorded or reflec

or required to be recorded or reflected on the baoid records or financial statements of any Person

“ Business Day’ means any day that is not a Friday, Saturdayd&wror other day that is a statutory holiday untlerfederal Laws
of the United States or the laws of the State iafells
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" Charter Documents" means memorandum of association, articles ofciatson, certificate of incorporation, by-laws arch other
organizational documents of the applicable Person.

" Closing" has the meaning set forth in Section 1.1.
" Closing Date" has the meaning set forth in Section 1.1.

“ Code” means the Internal Revenue Code of 1986 (or angessor statute), as amended from time to timettenTreasury
Regulations promulgated thereunder.

“ Commission” means the Securities and Exchange Commission.
" Companies Law" means the Israel Companies Law, 5759-1999, asdatke
“ Consents” means any consents, waivers or approvals fromptification requirements to, or authorizations amy third parties.

“ Contracts ” means any contract, agreement, lease, licenks geder, purchase order, instrument or other comemt, whether
written or oral, that is binding on any Person iy part of its property.

“ Court Approval " has the meaning set forth in Section 5.2(a).

“ DGCL " means the General Corporation Law of the Statealdware, as amended.

“ Effective Time” has the meaning set forth in Section 1.1.

“ Enforceability Exception " has the meaning set forth in Section 3.2.

“ Equity-Based Awards” has the meaning set forth in Section 4.4.

“ Exchange Act” means the Securities Exchange Act of 1934, asdet

“ Exchange Agent’ has the meaning set forth in Section 1.3.

“ Exchange Fund” has the meaning set forth in Section 1.3.

“ Exchange Ratio” means 0.2592 shares of OTI Common Stock for @aeh(1) OIL Ordinary Share.

“ GAAP” means United States generally accepted accountingges, as consistently applied by OTI, in thegaration of its
consolidated financial statements.

“ Governmental Approvals” means any notices, reports or other filings tortsle, or any Consents, registrations, permits or
authorizations to be obtained from, any Governnmiekuighority.

“ Governmental Authority " means any federal, state, local, foreign or imional court, government, department, commission,
board, bureau, agency, official or other regulatagministrative or governmental authority or gelfulatory organization.

" IFRS " means International Financial Reporting Standaadsonsistently applied by OIL, in the preparatbits consolidated
financial statements.

“ Indemnitees” has the meaning set forth in Section 5.15(a).

“ IRS " means the Internal Revenue Service.
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" ISA " means the Israel Securities Authority.

" Israel Securities Law" means the Israel Securities Law, 5728-1968.

" Israeli Tax Ruling " has the meaning set forth in the preamble toAlgieement.
"ITA " means the Israel Tax Authority.

“ Known” or “ Knowledge” means, in the case of OIL, the actual knowledgWing reasonable inquiry of the persons listed i
Section 9.1of the OIL Disclosure Letter as of the date of thpresentation, and, in the case of OTI, the a&tualvledge following reasonak
inquiry of the persons listed in Section 8flithe OTI Disclosure Letter as of the date ofriygresentation.

“ Law " means any statute, law, ordinance, regulatioalting, where applicable, stock exchange rulesg, icode or other
requirement of, or Order issued by, a Governmektahority.

“ Liabilities " means alldebts, liabilities, guarantees, assurances, conenisrand obligations, whether fixed, contingeralmsolute
asserted or unasserted, matured or unmaturedjditad or unliquidated, accrued or not accrued, knomunknown, due or to become due,
whenever or however arising (including whetheriagut of any Contract or tort based on negligestréct liability or relating to Taxes
payable by a Person in connection with compensatayynents to employees or independent contractors).

“ Measurement Date” has the meaning set forth in Section 4.4.

“ Merger” has the meaning set forth in the preamble to tigie@ment.

" Merger Closing" has the meaning set forth in Section 2.1(a).

" Merger Closing Date" has the meaning set forth in Section 2.1(a).

“ Merger Effective Time ” has the meaning set forth in Section 2.1(a).

“ NYSE " means the New York Stock Exchange.

“ OIL " has the meaning set forth in the preamble toAlgseement.

“ OIL Disclosure Letter " means the disclosure letter delivered by OIL Bl @nmediately prior to the execution of this Agneent.
“ OIL Equity Interests " has the meaning set forth in Section 3.4(a).

“ OIL Financial Statements” has the meaning set forth in Section 3.9(b).
“ OIL ISA Filings " has the meaning set forth in Section 2.09(a).

“ OIL MAE " means any circumstance, change, developmentjtammdr event that (a) with respect to OIL wouldi® reasonably
likely to have, individually or in the aggregatenaterial adverse effect on the Assets, busingemdial condition or results of operations of
OIL and its Subsidiaries, taken as a whole, ongbjerially impairs, prevents or delays the abiifyDIL to consummate the Share Exchange,
the Merger and the other Transactions to be peddrar consummated by OIL pursuant to this Agreenpmovided, however, that any
effect resulting or arising from or relating to @il MAE will not be considered when determining wier an OIL MAE has occurred or
would reasonably be expected to occur.

“ OIL Meetings " has the meaning set forth in Section 5.2(a).
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“ OIL Ordinary Shares " has the meaning set forth in Section 3.4(a).
“ OIL Shareholders” means the holders of OIL Ordinary Shares.
“ OIL Subsidiary(ies) " or " OIL and its Subsidiaries" means each Subsidiary of OIL, other than OTI im&ubsidiaries.

“ Order ” means any orders, judgments, injunctions, awatesrees, writs or other legally enforceable rezragnt handed down,
adopted or imposed by, including any consent desetdement agreement or similar written agreematht, any Governmental Authority.

" Ordinance " means the Israel Tax Ordinance [New Version],151961, as amended.
“ OSIL " has the meaning set forth in the preamble toAlgseement.

" OSIL Consideration " means fully paid and nonassessable OSIL OrdiBaares in a number to agreed to between OTI antd OSI
following the date hereof and prior to the MergéfeEtive Time.

“ Other Transaction Agreements’ means the OIL Shareholders Undertaking Agreeraadtthe OIL Voting Agreement.

“ OTI " has the meaning set forth in the preamble toAlgseement.

“ OTI Common Stock” has the meaning set forth in Section 4.4.

“ OTI Disclosure Letter ” means the disclosure letter delivered by OTI th thmediately prior to the execution of this Agreent.
“ OTI Equity Interests " has the meaning set forth in Section 4.4.

“ OTI Financial Statements” has the meaning set forth in Section 4.7(b).

“ OTI MAE " means any circumstance, change, developmentjtaamdr event that (a) with respect to OTI wouldi®reasonably
likely to have, individually or in the aggregatenaterial adverse effect on the Assets, busingemdial condition or results of operations of
OTI and its Subsidiaries , taken as a whole, onaberially impairs, prevents or delays the abitifyOTI to consummate the Share Exchange,
the Merger and the other Transactions to be peddrar consummated by OTI pursuant to this Agreement

“ OTI Options " has the meaning set forth in Section 4.4.

“ OTI Preferred Stock ” has the meaning set forth in Section 4.4.

“ OTI Information Statement ” has the meaning set forth in Section 5.3.

“ OTI SEC Filings " has the meaning set forth in Section 4.7(a).

“ OTI Stockholder Approval ” has the meaning set forth in Section 4.11(a).
“ OTI Stockholders” means the holders of OTI Common Stock.

“ OTI Stock Issuance” has the meaning set forth in Section 1.2(c).

“ Parties” means OIL, OTI and OSIL.
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“ Permits " means all permits, approvals, licenses, authtidma, certificates, rights, exemptions and Ordeny Governmental
Authorities.

“ Person” means an individual, a partnership, a corporatilimited liability company, an association, ajstock company, a
trust, a joint venture, an unincorporated orgaizabr a Governmental Authority.

“ Representatives’ means with respect to any Person, such Perséiiceis, employees, agents, advisors, directorsadher
representatives.

“ Right " means a Preferred Share Purchase Right issualdaant to the Rights Agreement or any other riggued in substitution
therefor.

“ Rights Agreement” means the Rights Agreement dated as of Novembge2d04 between OTI and American Stock Transfer &
Trust Company, as rights agent, as the same maynbeaded from time to time.

“ Section 350 Voting Approval’ has the meaning set forth in Section 5.2(a).
“ Securities Act” means the U.S. Securities Act of 1933, as amended

“ Security Interest” means any mortgage, security interest, pledge, kkharge, claim, option, indenture, right to aeguight of
first refusal, deed of trust, licenses to thirdtigar; leases to third parties, security agreements)g or other restriction, right-of-way,
covenant, condition, easement, encroachment,¢tistrion transfer, or other encumbrance and o#strictions or limitations on use of rea
personal property of any nature whatsoever.

" Share Exchangé€' has the meaning set forth in the preamble toAlgieement.
“ Share Exchange Consideratiori has the meaning set forth in Section 1.03(d).

“ Solvent” when used with respect to any Person, meansabaif any date of determination, (a) the amoutheffair saleable
value” of the assets of such person will, as ohsiete, exceed (i) the value of all “liabilitiessafch person, including contingent and other
liabilities,” as of such date, as such quoted tesnesgenerally determined in accordance with apblefederal Laws governing
determinations of the insolvency of debtors andlii¢é amount that will be required to pay the plediabilities of such Person on its exist
debts (including contingent liabilities) as sucltiebecome absolute and matured, (b) such Perdlomotvhave, as of such date, an
unreasonably small amount of capital for the openadf the businesses in which it is engaged oppsed to be engaged following such date,
and (c) such Person will be able to pay its liéiksi, including contingent and other liabilities, taey mature.

“ Subsidiary " of any Person means another Person (other timatusial Person), of which such Person owns direstindirectly (a)
an aggregate amount of the voting securities, atbeéng ownership or voting partnership interestglect at least a majority of the Board of
Directors or other governing body or, (b) if thare no such voting interests, 50% or more of thatginterests therein; providechowever,
that neither OTI nor its Subsidiaries (includinglOSwill be deemed to be a Subsidiary of OIL fotyguurpose hereunder.

“ Surviving Company” has the meaning set forth in the preamble to Algjiseement.
" TASE " has the meaning set forth in Section 3.3.

“Tax " or “ Taxes” means (a) all forms of taxation, whenever createtinposed, and whether of the United Stateselsma
elsewhere, and whether imposed by a federal, stateicipal, governmental, territorial, local, fagaior other body, and without limiting the
generality of the foregoing, shall include net imen gross income, gross receipts, sales, use, adbled, ad valorem, transfer, recording,
franchise, profits, license, lease, service, seruge, payroll, wage, withholding, employment, uplyment insurance, workers
compensation, social security, excise, severataes business license, escheat, business organizatcupation, premium, property,
environmental, windfall profits, customs, dutielsemative minimum, estimated or other taxes, fpesmiums, assessments or charges of any
kind whatever assessed, collected, imposed or asheried by any Tax Authority, together with anyatet interest and any penalties,
additions to such tax or additional amounts impaositd respect thereto by such Tax Authority, (by &mbility for the payment of any
amounts of the type described in clause (a) ofdbigence as a result of being a member of amgdil, consolidated, combined, unitary or
aggregate group for any taxable period, and (c)Laalyility for the payment of any amounts of theéydescribed in clause (a) or (b) of this
sentence as a result of being a transferee ofawessor to any Person or as a result of any expraswlied obligation to indemnify any ott
Person.
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“ Tax Authority ” means the IRS, the ITA or any Governmental Auitlyasesponsible for the assessment, collectionoisitipn or
administration of any Taxes.

“ Tax Returns” means all reports, returns, filings, declaratiooms, claims for refunds and statements filedeguired to be filed
with respect to Taxes, including any amendmentetbgwhether on a separate, consolidated or yriitasis).

“ Transactions” means the Share Exchange, the Merger and the n#msactions contemplated by this Agreement haddther
Transaction Agreements.

“ Treasury Regulations” means the regulations promulgated under the ®gdee U.S. Department of the Treasury.

[Signature Page Follows]
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IN WITNESS WHEREOF , the Parties have caused this Agreement to bautectas of the day and year first above written.

ORMAT INDUSTRIES LTD.

By: /s/ Doron Blachar / Isaac Ang

Name:Doron Blachar / Isaac Ang

Chief Financial Officer / Chief Executive

Title: Officer

ORMAT TECHNOLOGIES , INC.

By: /s/ Doron Blachar / Isaac Ang

Name:Doron Blachar / Isaac Ang

Chief Financial Officer / Chief Executive

Title: Officer

ORMAT SYSTEMS LTD.

By: /s/ Doron Blachar / Isaac Ang

Name:Doron Blachar / Isaac Ang

Chief Financial Officer / Chief Executive

Title: Officer

[Signature Page to the Share Exchange AgreemerRlandf Merger]




Exhibit A

Form of OIL Shareholder Undertaking Agreements

[Omitted. See Exhibits 10.2 and 10.3 to this F8iK.]




Exhibit B

Form of Voting Neutralization Agreements

[Omitted. See Exhibits 10.4 and 10.5 to this ForK.B




Exhibit C

Form of OIL Voting Agreement

[Omitted. See Exhibit 10.1 to this Form 8-K.]



Exhibit 10.1

Execution Versior
VOTING AGREEMENT

This Voting Agreement (this “ Agreemeflt, dated as of November 10, 2014, is by and betweenaOiTechnologies, Inc.,
Delaware corporation (* OT1), and Ormat Industries Ltd., an Israeli corparat{the “_Shareholded, a holder of shares of common stc
par value $0.001 per share (the " OTI Shdyexf OTI. Certainother capitalized terms used in this Agreementafened below or in Articl
V.

RECITALS
A.  Concurrently with the execution of this &gment, Shareholder, OTIl and Ormat Systems Ltdsraeli company (* OSIL)

are entering into a Share Exchange Agreement andd?IMerger of even date herewith (as may be apg:frdm time to time, the * Share
Exchange Agreemefi);

B. As of the date hereof, Shareholder is tisene owner and beneficial owner of, and has the sght to vote and dispose of or
cause to be voted or disposed of, with respedn tine aggregate, such number of OTI Shares, iadisated on the signature page of this
Agreement; and

D. As a condition and inducement to their wihess to enter into the Share Exchange Agreer@dnthas required that the
Shareholder agree, and the Shareholder (in higgrhgs capacity as such) has agreed, subjecettetims of this Agreement, to vote the Sh
so as to facilitate consummation of the transastmontemplated under the Share Exchange Agreemeatddition, the Shareholder
understands and acknowledges that OTI is entitledly on (i) the truth and accuracy of the Shaledris representations contained herein
and (ii) the Shareholder’s performance of the altians set forth herein.

NOW, THEREFORE, intending to be legally bound hgreb consideration of the premises and the covesnamd agreements set
forth in this Agreement, and other good and valeaoinsideration the parties hereto hereby agrédlaws:

I.  AGREEMENT TO VOTE

1.1 _Voting Agreement (a) Shareholder hereby covenants and agreegti@tio the Expiration Date, at any meeting ongent
solicitation (whether annual or special and whetrarot an adjourned or postponed meeting) of thektolders of OTI, however called,
Shareholder will appear at the meeting, executeittew consent or otherwise cause the Shares tolnated as present thereat for purposes of
establishing a quorum and to vote or cause theeSharbe voted (i) in favor of (A) the OTI Stocktiet Approval, and (B) to the extent that a
vote is solicited in connection with this Agreementhe Share Exchange Agreement, any other aiguired in furtherance hereof or
thereof and (ii) against any action that would prée fulfillment of a condition precedent under tigare Exchange Agreement to OTI's or
OSIL's obligation to consummate the Share Exchanglee other Transactions.

(b) Prior to the Expiration Date, Shareholder wik enter into any agreement or understanding anthperson to vote or give
instructions in any manner inconsistent with angvjsion of this Section 1.1

1.2 _rrevocable Proxy. Shareholder hereby irrevocably grants to and iapptsaac Angel, Doron Blachar and Etty Rosner, in
their respective capacities as officers of OTI, ang individual who shall hereafter succeed to sumh office of OTI, and each of them
individually, Shareholder’ proxy and attorney-irefgwith full power of substitution), for and indlmame, place and stead of Shareholder, to
represent, vote and otherwise act (by voting atraagting of stockholders of OIL, including by waitten consent) with respect to the
Shares owned or held by Shareholder regarding titters referred to in Section 1.1f@reof until the Expiration Date, to the same etxéem
with the same effect as Shareholder might or cdoldnder applicable law, rules and regulations. @iosy granted pursuant to this Section
1.2is coupled with an interest and shall be irrevoealnitil the Expiration Date. Shareholder will takech further action and will execute
such other instruments as may be reasonably negdesatfectuate the intent of this proxy. Shareleolhereby revokes any and all previous
proxies or powers of attorney granted with respeeiny of the Shares that may have heretofore &ppainted or granted with respect to the
maters referred to in Section 1.1f@reof and no subsequent proxy (whether revocabiteevocable) or power of attorney shall be givgn
Shareholder.




1.3 _Transfer and Other Restrictions (a) From and after the date hereof until the beation of this Agreement, Shareholder
agrees not to, directly or indirectly:

(i) grant any proxy, power of attorney, deposit &hares into a voting trust or enter into a voiggeement or arrangement
with respect to the Shares except as expresslydaan this Agreement; or

(i) take any other action that would make any espntation or warranty of Shareholder containedihemtrue or incorrect
or, except as permitted by the Share Exchange Awrt have the effect of preventing or disablingrgholder from performing its
obligations under this Agreement.

(b) Without derogating from its obligations undiee tShare Exchange Agreement, to the extent thaeBblder is, as of the date
hereof or becomes, prior to the Expiration Datetyp@ a contract or agreement that requires Sluddehto Transfer any Shares to another
person or entity, Shareholder will not effect angls Transfer unless, prior to such Transfer, Stadeh causes the transferee to be bound by
and to execute an agreement in the form of thiségrent with OTI with respect to the Shares to t@n3ferred.

(c) Shareholder agrees with, and covenants to,tEIShareholder will not request that OTI regisertransfer (book-entry or
otherwise) of any certificate or uncertificateceirgst representing any Shares, unless such traxsfgrlies with Section 1.3(b)

II.  CONSENT AND WAIVER

Shareholder agrees not to commence or join inagnees to take all actions necessary to opt caihypttlass in any class action with
respect to, any claim, derivative or otherwise,rgfeOTI, OSIL or any of their respective successmrassigns (a) challenging the validity of,
or seeking to enjoin the operation of, any provisid this Agreement, or (b) alleging a breach of Aduciary duty of any Person in
connection with the negotiation and entry into $fare Exchange Agreement or the consummation dfrdresactions contemplated thereby.
Nothing contained in this Section shall affectrmapair any rights or remedies in respect of anydvdsy OTI or OSIL of the Share Exchar
Agreement or the Other Transaction Documents.

.  REPRESENTATIONS, WARRANTIES AND COVENANTS OF SHAREHOLDER

Except as expressly set forth in the applicablé@®of Schedule 3hereto, Shareholder hereby represents, warrantsaghants to
OTI as follows:

3.1 _Authority, Enforceability . Shareholder has the legal capacity and the paneauthority to enter into, execute, deliver and
perform Shareholdedbligations under this Agreement and to make tpeasentations, warranties and covenants made lbgl8ider hereir
This Agreement has been duly executed and delivgyeshareholder and constitutes a valid and bindbigation of Shareholder,
enforceable against Shareholder in accordanceitsitrms, except to the extent that its enfordéglthay be subject to applicable
bankruptcy, insolvency, reorganization, moratoriama similar Law affecting the enforcement of crexdit rights generally and by general
equitable principles.




3.2 _No Conflicts, No Defaults And ConsentsThe execution and delivery of this Agreement bar@holder does not, and the
performance of this Agreement by Shareholder vatt i) conflict with or violate any order, decreejudgment applicable to Shareholder or
by which Shareholder or any of Shareholder’ prapsytincluding the Shares, is bound or affectéd¢inflict with or violate any agreement
to which Shareholder is a party or is subject,udiig, without limitation, any voting agreementvaiting trust, (iii) result in any breach of or
constitute a default (with notice or lapse of timepoth) under, or give to others any rights ofri@ation, amendment, acceleration or
cancellation of, or result in the creation of amc&ity Interest in or to the Shares, pursuantip@ontract to which Shareholder is a party or
by which Shareholder or any of the Shares is bauraffected, (iv) require any Contract of any thiatty, (v) require Shareholder to make
any filing with or give any notice to, or obtainyaapproval, consent, ratification, waiver or othathorization from, any Person or any
Governmental Authority in connection with the exému and delivery of this Agreement or the consurtiomeor performance of the
transactions contemplated hereby, except for flinith the SEC, Israel Securities Authority or Aeiv Stock Exchange required disclosures
as may be required in connection with this Agreenaau the transactions contemplated hereby, (vijtitnte a violation of any Law
applicable to Shareholder, or (vii) render anyestakeover statute or similar statute or regulagipplicable to the Share Exchange or any of
the other Transactions; excluding in cases of ela(8-(vi) above, conflicts, violations, breachdsfaults, rights, creations of any material
Security Interest, Contracts, filings, notices, rappls, consents, ratifications, waivers, or otghorizations that would not reasonably be
expected to constitute, individually or in the aggate, an OIL MAE.

3.3 _Shares Owned; Voting PowerAs of the date hereof, Shareholder is the recwonder and beneficial owner, with respect to,
in the aggregate, such number of OTI Shares, iadlisated on the signature page of this Agreeraamd,does not beneficially own or
otherwise have the power to direct the voting wétbpect to, any shares of capital stock of OTlewothan such Shares. Shareholder has the
sole voting power and sole power to issue instonstiwith respect to the matters set forth in thise®ment, sole power of disposition with
respect to the dispositions contemplated by thiss@gent and sole power to agree to all of the msasiet forth in this Agreement, in each
case, with respect to all of the Shares, with natemial limitations, qualifications or restrictiona such rights, subject only to applicable
securities laws and the terms of this Agreement.

3.4 _Accuracy of Representations; RelianceThe representations and warranties containguisnAigreement are accurate in all
respects as of the date of this Agreement, withdmurate in all respects at all times through thgirfation Date and will be accurate in all
respects as of the Effective Time as if made ohdhte. Shareholder understands and acknowledgesabh of OTI and OSIL is entering
into the Share Exchange Agreement in reliance §mreholder’s execution, delivery and performaridbie Agreement.

3.5 _Further Assurances Shareholder agrees to execute and deliver arntiaud documents reasonably necessary or desjrable
to carry out the purposes and intent of this Agresm

3.6 _Stockholder Capacity Shareholder enters into this Agreement solelisisapacity as the record and beneficial ownghef
Shares. Nothing contained in this Agreement witlitithe rights and obligations of Shareholder, affifiates, directors, officers or other
Representatives of Shareholder or OTI in his ordagacity as a director or officer of Sharehold@dt, or OTI, and the agreements set forth
herein will in no way restrict any director or affr of Shareholder, OIL or OTI in the exercise isfdr her fiduciary duties as a director or
officer thereof.




3.7 _Limited Proxy. Shareholder will retain at all times the right/tite the Shares, in Shareholder’ sole discretiargll matters
other than those set forth in Section WHich are at any time or from time to time presdriteOTI’s Stockholders generally.

3.8 _Natification of Acquisition of Shares Shareholder hereby agrees to promptly notify @Mriting of the number of any
additional shares of OTI common stock or other ahaf capital stock of OTI acquired by Sharehotwtesf which Shareholder becomes the
beneficial owner, if any, after the date hereof.

3.9 _Additional Agreements Shareholder hereby agrees, prior to the Expindliate, not to take any action that would make any
representation or warranty of Shareholder contairerdin untrue or incorrect in any material respeatould reasonably be expected to have
the effect of preventing, impeding or interferinghnor adversely affecting the performance by Shalder of its obligations under or
contemplated by this Agreement.

IV. MISCELLANEOUS

4.1 _Severability. The Parties agree that (a) the provisions ofAlgieement will be severable in the event thaiafoy reason
whatsoever any of the provisions hereof are inyaiiid or otherwise unenforceable, (b) any suclaliay void or otherwise unenforceable
provisions will be replaced by other provisions géhare as similar as possible in terms to sucHithveoid or otherwise unenforceable
provisions but are valid and enforceable, andHe)remaining provisions will remain valid and ermckable to the fullest extent permitted by
applicable Law.

4.2 _Amendments and Waivers(a) This Agreement may be amended and any poovis this Agreement may be waived,
provided that any such amendment or waiver wilbimeling upon a Party only if such amendment or wais set forth in a writing executed
by such Party. No course of dealing between or @namy Persons having any interest in this Agreemilhbe deemed effective to modify,
amend or discharge any part of this Agreement grrigiits or obligations of any Party under or bggen of this Agreement.

(b) No delay or failure in exercising any rightwer or remedy hereunder will affect or operate asmaver thereof; nor will
any single or partial exercise thereof or any abantent or discontinuance of steps to enforce suaghg power or remedy preclude any
further exercise thereof or of any other right, powr remedy. The rights and remedies hereundesusnelative and not exclusive of any
rights or remedies that any Party hereto wouldrettse have. Any waiver, permit, consent or appr@fany kind or character of any breach
or default under this Agreement or any such wabdfemy provision of this Agreement must satisfy teaditions set forth in Section 4.2(a)
and will be effective only to the extent in suchtimg specifically set forth.

4.3 _No ThirdParty Beneficiaries. This Agreement is solely for the benefit of tretles and does not confer on third parties any
remedy, claim, reimbursement, claim of action ¢reotright in addition to those existing withoutaefnce to this Agreement.

4.4 _Entire Agreement This Agreement, together with the Share Exchakgyeement and the Other Transaction Agreements,
constitutes the entire agreement between the Bavtib respect to the subject matter hereof andtfend will supersede all prior
negotiations, agreements and understandings #dhees of any nature, whether oral or writtenhwéspect to such subject matter. For the
avoidance of doubt, this Agreement is intendednd Shareholder only with respect to the specifatters set forth herein regarding the
voting of Shareholder for the OTI Stockholder Apmaband shall not be deemed to derogate from Sbitehrights under the Share
Exchange Agreement, including the right to termertae Share Exchange Agreement in accordance twitérims .




4.5 _Assignment Other than as expressly provided herein, no Raaty assign its rights or delegate its duties uttuer
Agreement without the written consent of the ofParties. Except as provided in the preceding seeteany attempted assignment or
delegation will be void.

4.6 Governing Law; Jurisdiction; Waiver of Jury Trial .

(@) The validity, interpretation and enforceinefithis Agreement will be governed by the Lawghaf State of Delaware, without
regard to the conflict of law principles thereoéthvould result in the application of the Laws nbther jurisdiction; provided, however, that
(i) matters involving the internal corporate affaaf OIL or OSIL shall be governed by the lawshef State of Israel and (ii) provisions
relating to the Court Approval or the Merger that eequired under Israeli law to be governed bgdkiaw will be so governed.

(b) By execution and delivery of this Agreemerach Party irrevocably (i) submits and consemtie personal jurisdiction of the
state and federal courts of the State of Delawarddelf and in respect of its property in the @vénat any dispute arises out of this
Agreement or any of the transactions contemplayetthis Agreement, (ii) agrees that it will not atijet to deny or defeat such personal
jurisdiction by motion or other request for leavenfi any such court, and (iii) agrees that it wilt bring any action relating to this Agreem
or any of the transactions contemplated hereumdany other court. Each of the Parties irrevocalblg unconditionally waives (and agrees
not to plead or claim) any objection to the layafgrenue of any dispute arising out of this Agreahw any of the transactions contemplated
hereunder in the state and federal courts of thte ®f Delaware, or that any such dispute broughthy such court has been brought in an
inconvenient or improper forum. The Parties furthgree that the mailing by certified or registemeall, return receipt requested, of any
process required by any such court will constitutid and lawful service of process against theithaut necessity for service by any other
means provided by statute or rule of court.

(c) EACH PARTY ACKNOWLEDGES AND AGREES THAT AK CONTROVERSY WHICH MAY ARISE UNDER THIS
AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFACULT ISSUES, AND THEREFORE IT HEREBY
IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY
LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF ORRELATING TO THIS AGREEMENT AND ANY OF THE
AGREEMENTS DELIVERED IN CONNECTION HEREWITH OR THERANSACTIONS CONTEMPLATED HEREBY OR THEREBY.
EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT (I) NO RPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER
PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THEUCH OTHER PARTY WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE EITHER OF SUCH WAIVER])) IT UNDERSTANDS AND HAS CONSIDERED THE
IMPLICATIONS OF SUCH WAIVERS, (lll) IT MAKES SUCH VAIVERS VOLUNTARILY, AND (IV) IT HAS BEEN INDUCED TO
ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS,HE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS
SECTION 4.6(c).

4.7 NoticesAll notices, requests, permissions, waivers anérotommunications hereunder will be in writing atedivered ir
accordance with Section 8.5 of the Share Exchanggeeinent.

4.8 _Specific Performance The Parties hereby acknowledge and agree théaithee of any Party to perform its agreements and
covenants hereunder, including its failure to takections as are necessary on its part to theuwromation of the Transactions, will cause
irreparable injury to the other Parties for whicnthges, even if available, will not be an adeqrexteedy. Accordingly, each Party hereby
consents to the issuance of injunctive relief by eourt of competent jurisdiction to compel perfamee of such Party’obligations and to tt
granting by any court of the remedy of specificfpenance of its obligations hereunder.




4.9 _Counterparts. This Agreement may be executed in multiple couynatgs (any one of which need not contain the digea of
more than one Party), each of which will be deetoduk an original but all of which taken togethélt eonstitute one and the same
agreement. This Agreement, and any amendmentohé&rdhe extent signed and delivered by meandatsimile machine or other
electronic transmission, will be treated in all manand respects as an original agreement anth@vdbnsidered to have the same binding
legal effects as if it were the original signedsien thereof delivered in person. At the requestrof Party, the other Party will re-execute
original forms thereof and deliver them to the resting Party. No Party will raise the use of aifade machine or other electronic means to
deliver a signature or the fact that any signatuae transmitted or communicated through the udaasimile machine or other electronic
means as a defense to the formation of a Contralceach such Party forever waives any such defense.

4.10 _Interpretation. The descriptive headings herein are inserteddovenience of reference only and are not intetolde a
substantive part of or to affect the meaning cerimtetation of this Agreement. The use of the wéimtdude” or “including” in this
Agreement will be by way of example rather tharitwytation. The use of the words “or,” “either” tany” will not be exclusive. The Parties
have participated collectively in the negotiatioalrafting of this Agreement. In the event an ayulty or question of intent or interpretati
arises, this Agreement will be construed as iftéchfointly by the Parties hereto, and no presuomptir burden of proof will arise favoring or
disfavoring any Party by virtue of the authorshimoy of the provisions of this Agreement.

4.11 _Termination. This Agreement will be terminated and will benaf further force and effect upon the Expirationéat

412 _Fees And Expense®ll costs and expenses incurred in connectioh wits Agreement will be paid by the Party incugrin
such expenses.

4.13 _Nonsurvival Of Representations And Warraties. None of the representations and warranties smAgreement or in any
exhibit, instrument or other document deliveredspiant to this Agreement will survive the Expiratidate;_provided however, that the
termination of this Agreement will not relieve aRgrty from any liability for any breach of repret#ions and warranties in this Agreement
that has occurred prior to the termination of thiseement as provided for in Section 4.11

4.14 _Legends Any stock certificates representing the Shardisatithe request of OTI reflect this Agreement aifidpplicable,
the irrevocable proxy granted by this Agreement.

V.  DEFINITIONS

Capitalized terms used but not defined herein d$tzale the respective meanings ascribed thereteishare Exchange Agreement.
For purposes of this Agreement, the following termisen utilized in a capitalized form, will haveetfollowing meanings:

“ Beneficially own” or “ beneficial ownershifj or “ beneficially owned” with respect to any securities, means having&jieial
ownership” of such securities as determined pursigaRule 13d-3 under the Exchange Act, includingspant to any Contract. A “beneficial
owner” is a Person who beneficially owns securities




“ Expiration Date” means the earlier to occur of (a) the Share Exah&fifgctive Time and (b) the termination of the &haxchang
Agreement in accordance with its terms.

“ Parties” means Shareholder and OTI.

“ Shares’ means all issued and outstanding OTI Shares balf owned by Shareholder on the date hereofamdsuch shares
Shareholder becomes the record or beneficial oohafter the execution of this Agreement and priothe Expiration Date to the same
extent as if they constituted Shares on the datofe

“ Transfer” with respect to any security means to directlynalirectly (a) sell, pledge, encumber, transfedispose of, or grant an

option with respect to, such security or any irgene such security or (b) enter into an agreemesbmmitment providing for the sale,
pledge, encumbrance, transfer or disposition ofjrant of an option with respect to, such secuwitgny interest therein.

[Signature Page Follows]




IN WITNESS WHEREOF, the Parties have caused thiz&gent to be executed as of the day and yeaafiste written.

ORMAT TECHNOLOGIES, INC.

By: /s/ Doron Blachar / Isaac Ang

Name:Doron Blachar / Isaac Ang

Chief Financial Officer / Chief Executive

Title: Officer

ORMAT INDUSTRIES LTD.

By: /s/ Doron Blachar / Isaac Ang

Name:Doron Blachar / Isaac Ang

Chief Financial Officer / Chief Executive

Title: Officer

Shares beneficially owne

27,206,580 OTI Share

[Signature Page to the Ormat Industries Votingekgnent]



Exhibit 10.2

VOTING AND UNDERTAKING AGREEMENT

This Voting and Undertaking Agreement (this_“ Agremt "), dated as of November 10, 2014, is by and bem@®ema
Technologies, Inc., a Delaware corporation (" O)TlandFIMI ENRG, Limited Partnership, an Israeli limitgartnership, and FIMI ENR!
L.P., a Delaware limited partnership (the_* Shatddo”), a holder of ordinary shares, par value NIS pd ordinary share (the OIL
Ordinary Share§) of Ormat Industries Ltd., an Israeli companydIL "). Certainother capitalized terms used in this Agreementdafanec
below or in Article IV.

RECITALS

A.  Concurrently with the execution of this &gment, OIL, OTIl and Ormat Systems Ltd., an Isra@tpany (" OSIL") are
entering into a Share Exchange Agreement and Pl&temer of even date herewith, a copy of whichtteched hereto &xhibit A (the
Share Exchange Agreemeéint

B. In connection with the Share Exchange Agresimon November 9, 2014, OIL and OSIL have obthmeuling from the Israel
Tax Authority (as may be amended from time to tithe," Israeli Tax Rulind);

C. As of the date hereof, Shareholder is ¢terd owner and beneficial owner of, and has theraght to vote and dispose of or
cause to be voted or disposed of, with respeadn tive aggregate, such number of OIL Ordinary Shae is indicated on the signature pac
this Agreement; and

D. As a condition and inducement to its wilitess to enter into the Share Exchange Agreeméamth&s required that the
Shareholder enter into this Agreement and the \gdtleutralization Agreement (together, the " Vothgreements). In addition, the
Shareholder understands and acknowledges thats@Htitled to rely on (i) the truth and accuracyhaf Shareholder’s representations
contained herein and (ii) the Shareholder’s perforce of the obligations set forth herein.

NOW, THEREFORE, intending to be legally bound hgreb consideration of the premises and the covisnamd agreements set
forth in this Agreement, and other good and valeaoinsideration the parties hereto hereby agrédlaws:

. AGREEMENT TO VOTE

1.1 _Voting Agreement (a) Shareholder hereby covenants and agreegtiwtto the Expiration Date, at any meeting (vileet
annual or special and whether or not an adjourngubstponed meeting) of the stockholders of Ollwéweer called, Shareholder will appear
at the meeting or otherwise cause the Shares ¢tourged as present thereat for purposes of edtaigia quorum and to vote or cause the
Shares to be voted (i) in favor of (A) the appromadl adoption of the Share Exchange AgreementBnthé approval of the Share Exchange
and the other transactions contemplated therewamtk(ii) against any resolution that would preclédéliment of a condition precedent
under the Share Exchange Agreement to OIL’s, QFIGSIL's obligation to consummate the Share Exgban the other transactions
contemplated thereunder.

(b) Prior to the Expiration Date, Shareholder wik enter into any agreement or understanding anthperson to vote or give
instructions in any manner inconsistent with angvjsion of this Section 1.1




1.2 _Irrevocable Proxy. Shareholder hereby irrevocably grants to and iappésaac Angel, Doron Blachar and Etty Rosner, in
their respective capacities as officers of OTI, ang individual who shall hereafter succeed to sugh office of OTI, and each of them
individually, as Shareholder’ proxy and attorneyfast (with full power of substitution), for and the name, place and stead of Shareholder,
to represent, vote and otherwise act (by votingngtmeeting of stockholders of OIL) with respecthite Shares owned or held by Shareholder
regarding the matters referred to in Section 1.héa¢of until the Expiration Date, to the same exéerd with the same effect as Shareholder
might or could do under applicable law, rules aggutations. The proxy granted pursuant to thisiGedt.2is coupled with an interest and
shall be irrevocable until the Expiration Date. @flder will take such further action and will ew&e such other instruments as may be
reasonably necessary to effectuate the intenti®ptioxy. Shareholder hereby revokes any and allipus proxies or powers of attorney
granted with respect to any of the Shares thatimaag heretofore been appointed or granted withexdp the maters referred to_in Section
1.1(a)hereof and no subsequent proxy (whether revocabiteewocable) or power of attorney shall be givignShareholder.

1.3 _Transfer and Other Restrictions (a) From and after the date hereof until the beation of this Agreement, Shareholder
agrees not to, directly or indirectly:

(i) grant any proxy, power of attorney, deposit &hares into a voting trust or enter into a votiggeement or arrangement
with respect to the Shares in any manner incomgistith any provision of Section 1;%r

(i) take any other action that would make any espntation or warranty of Shareholder containedihemtrue or incorrect
or, except as permitted by the Share Exchange Awrt have the effect of preventing or disablingrgholder from performing its
obligations under this Agreement.

(b) To the extent that Shareholder is, as of the Hareof or becomes, prior to the Expiration Dpgaty to a contract or agreement
that requires Shareholder to Transfer any Sharasdther person or entity, Shareholder will nogéefffany such Transfer unless, prior to such
Transfer, Shareholder causes the transferee tounedtby and to execute an agreement in the forthi®fAgreement with OTI with respect to
the Shares to be Transferred.

(c) Shareholder agrees with, and covenants to,tiakIShareholder will not request that OIL regisher transfer (book-entry or
otherwise) of any certificate or uncertificateceirgst representing any Shares, unless such traxsfgrlies with Section 1.3(b)

. REPRESENTATIONS, WARRANTIES AND COVENANTS O F SHAREHOLDER

Except as expressly set forth in the applicablé@®of Schedule 2hereto, Shareholder hereby represents, warrantsaghants to
OTI as follows:

2.1 _Authority, Enforceability . Shareholder has the legal capacity and the paneauthority to enter into, execute, deliver and
perform Shareholder’s obligations under this Agreehand to make the representations, warranties@aehants made by Shareholder
herein. This Agreement has been duly executed alivkded by Shareholder and constitutes a validanding obligation of Shareholder,
enforceable against Shareholder in accordanceitsitbrms, except to the extent that its enfordéglthay be subject to applicable
bankruptcy, insolvency, reorganization, moratoriama similar Law affecting the enforcement of crexdit rights generally and by general
equitable principles.




2.2 _No Conflicts, No Defaults And ConsentsThe execution and delivery of this Agreement bar@holder does not, and the
performance of this Agreement by Shareholder vatt i) conflict with or violate any order, decreejudgment applicable to Shareholder or
by which Shareholder or any of Shareholder’s prig&rincluding the Shares, is bound or affect@d¢dnflict with or violate any agreement
to which Shareholder is a party or is subject,udiig, without limitation, any voting agreementvaiting trust, (iii) result in any breach of or
constitute a default (with notice or lapse of timepoth) under, or give to others any rights ofri@ation, amendment, acceleration or
cancellation of, or result in the creation of amc&ity Interest in or to the Shares, pursuantip@ontract to which Shareholder is a party or
by which Shareholder or any of the Shares is bauraffected, (iv) require Shareholder to make alirygf with or give any notice to, or obte
any approval, consent, ratification, waiver or otaethorization from, any Person or any Governmehtighority in connection with the
execution and delivery of this Agreement or thestonmation or performance of the transactions coplieted hereby, except for filings with
the Israel Securities Authority or Tel Aviv Stockdhange and required disclosures in connection thithAgreement and the transactions
contemplated hereby, (v) constitute a violatiomioy Law applicable to Shareholder, or (vi) rendey state takeover statute or similar statute
or regulation applicable to the Share Exchangengrad the other Transactions.

2.3 _Shares Owned; Voting PowerAs of the date hereof, Shareholder is the recwonder and beneficial owner, with respect to,
in the aggregate, such number of OIL Ordinary Shas is indicated on the signature page of thizé&gent, and does not beneficially own
or otherwise have the power to direct the votinthwespect to, any shares of capital stock of @ther than such Shares. Shareholder has the
sole voting power and sole power to issue instoastiwith respect to the matters set forth in thgse®ment, sole power of disposition with
respect to the dispositions contemplated by thiss@gent and sole power to agree to all of the msasiet forth in this Agreement, in each
case, with respect to all of the Shares, with ntenel limitations, qualifications or restrictions such rights, subject only to applicable
securities laws and the terms of this Agreementefkas may be deemed by virtue of its ownershtp@fOIL Ordinary Shares (which is
being disclaimed), Shareholder is not the bendfmimer of any OTI shares of common stock.

2.4 _Accuracy of Representations; RelianceThe representations and warranties containguasnAigreement are accurate in all
respects as of the date of this Agreement andbeiliccurate in all respects at all times throughBxpiration Date. Shareholder understands
and acknowledges that each of OIL, OTI and OSknitering into the Share Exchange Agreement inmediaipon Shareholder’s execution,
delivery and performance of this Agreement.

2.5 _Further Assurances Shareholder agrees to execute and deliver antiaud documents reasonably necessary or desjrable
to carry out the purposes and intent of this Agrem

2.6 _Stockholder Capacity Shareholder enters into this Agreement solelisisapacity as the record and beneficial ownghef
Shares. Nothing contained in this Agreement witlitithe rights and obligations of Shareholder, affifiates, directors, officers or other
Representatives of Shareholder, OIL or OTI in miker capacity as a director or officer of Shardegl OIL or OTI, and the agreements set
forth herein will in no way restrict any director afficer of Shareholder, OIL or OTI in the exeeisf his or her fiduciary duties as a director
or officer thereof.

2.7 _Limited Proxy. Shareholder will retain at all times the right/tite the Shares, in Shareholder’ sole discretiargll matters
other than those set forth_in Section 1wlhich are at any time or from time to time presédrto OIL’s Stockholders generally.

2.8 _Natification of Acquisition of Shares Shareholder hereby agrees to promptly notify &Td OIL in writing of the number «
any additional shares of OTI common stock or Oldi@ary Shares or other shares of capital stocklbfd® OTI acquired by Shareholder or
of which Shareholder becomes the beneficial owihany, after the date hereof and before the ExipineDate.




2.9 _Additional Agreements Shareholder hereby agrees, prior to the Expmddate, not to take any action that would make any
representation or warranty of Shareholder contaiezdin untrue or incorrect in any material respeatould reasonably be expected to have
the effect of preventing, impeding or interferinghnor adversely affecting the performance by Shalder of its obligations under or
contemplated by this Agreement.

2.10 _Tax Ruling Undertaking. Shareholder hereby irrevocably undertakes todemth by and to comply in all respects,
commencing on the Tax Effective Time, with the teramd conditions of the Israeli Tax Ruling applieaio the Shareholder. Without
derogating from the generality of the foregoingaf@molder undertakes, as promptly as practicabtejraany event, no later than (i) two (2)
Business Days prior to the Closing Date, to Tranafel deposit the Shares with an Israeli escromtaggreptable to the ITA or reasonably
acceptable to OTI (the_" Escrow Agéhpursuant to an Escrow Agreement, substantialhe form ofExhibit B hereto, by and among
Shareholder, Bronicki, OTI and the Escrow Agené (ttEscrow Agreemert), and (ii) the Tax Effective Time, sign and deliits counter
signature of the Israeli Tax Ruling to OTI (withetbxpress permission and authority, to delives the ITA.

. MISCELLANEOUS

3.1 _Severability. The Parties agree that (a) the provisions ofAlgieement will be severable in the event thatfoy reason
whatsoever any of the provisions hereof are inyaiaid or otherwise unenforceable, (b) any suclaliay void or otherwise unenforceable
provisions will be replaced by other provisions géhare as similar as possible in terms to sucHithveoid or otherwise unenforceable
provisions but are valid and enforceable, andHe)remaining provisions will remain valid and ermckmable to the fullest extent permitted by
applicable Law.

3.2 _Amendments and Waivers(a) This Agreement may be amended and any poowvis this Agreement may be waived,
provided that any such amendment or waiver wilbimeling upon a Party only if such amendment or wais set forth in a writing executed
by such Party. No course of dealing between or @namy Persons having any interest in this Agreemilhbe deemed effective to modify,
amend or discharge any part of this Agreement grrigiits or obligations of any Party under or bggen of this Agreement.

(b) No delay or failure in exercising any rightwer or remedy hereunder will affect or operate asmaver thereof; nor will
any single or partial exercise thereof or any abantent or discontinuance of steps to enforce suayhf power or remedy preclude any
further exercise thereof or of any other right, powr remedy. The rights and remedies hereundesusnelative and not exclusive of any
rights or remedies that any Party hereto wouldrttse have. Any waiver, permit, consent or appr@fany kind or character of any breach
or default under this Agreement or any such wabdfemy provision of this Agreement must satisfy teaditions set forth in Section 3.2(a)
and will be effective only to the extent in suchtimg specifically set forth.

3.3 _No ThirdParty Beneficiaries. This Agreement is solely for the benefit of treties and does not confer on third parties any
remedy, claim, reimbursement, claim of action ¢reotright in addition to those existing withoutaefnce to this Agreement.




3.4 _Entire Agreement The Voting Agreements constitute the entire ageg between the Parties with respect to the subjec
matter hereof and thereof and will supersede @t pregotiations, agreements and understandingsedParties of any nature, whether oral or
written, with respect to such subject matter.

3.5 _Assignment Other than as expressly provided herein, no Raaty assign its rights or delegate its duties uttusr
Agreement without the written consent of the otRarties. Except as provided in the preceding seateany attempted assignment or
delegation will be void.

3.6 Governing Law; Jurisdiction; Waiver of Jury Trial .

(@) The validity, interpretation and enforceinefithis Agreement will be governed by the Lawghaf State of Delaware, without
regard to the conflict of law principles therecéthvould result in the application of the Laws nbther jurisdiction; provided, however, that
(i) matters involving the internal corporate affaaf OIL or OSIL shall be governed by the lawshad State of Israel and (ii) provisions
relating to the Court Approval or the Merger that eequired under Israeli law to be governed bgdkiaw will be so governed.

(b) By execution and delivery of this Agreemeaach Party irrevocably (i) submits and consemthe personal jurisdiction of the
state and federal courts of the State of Delawarédelf and in respect of its property in the mvénat any dispute arises out of this
Agreement or any of the transactions contemplayetthis Agreement, (ii) agrees that it will not atiet to deny or defeat such personal
jurisdiction by motion or other request for leavenfi any such court, and (iii) agrees that it wilt bring any action relating to this Agreem
or any of the transactions contemplated hereumdany other court. Each of the Parties irrevocalblg unconditionally waives (and agrees
not to plead or claim) any objection to the layafgrenue of any dispute arising out of this Agreahw any of the transactions contemplated
hereunder in the state and federal courts of thte $f Delaware, or that any such dispute broughbhiy such court has been brought in an
inconvenient or improper forum. The Parties furthgree that the mailing by certified or registem&all, return receipt requested, of any
process required by any such court will constitutiid and lawful service of process against theithout necessity for service by any other
means provided by statute or rule of court.

(c) EACH PARTY ACKNOWLEDGES AND AGREES THAT AKX CONTROVERSY WHICH MAY ARISE UNDER THIS
AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFACULT ISSUES, AND THEREFORE IT HEREBY
IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY
LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF ORRELATING TO THIS AGREEMENT AND ANY OF THE
AGREEMENTS DELIVERED IN CONNECTION HEREWITH OR THERANSACTIONS CONTEMPLATED HEREBY OR THEREBY.
EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT (I) NO RPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER
PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THEUCH OTHER PARTY WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE EITHER OF SUCH WAIVERG)) IT UNDERSTANDS AND HAS CONSIDERED THE
IMPLICATIONS OF SUCH WAIVERS, (lll) IT MAKES SUCH VAIVERS VOLUNTARILY, AND (IV) IT HAS BEEN INDUCED TO
ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS,HE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS
SECTION 3.6(c).




3.7 Notices All notices, requests, permissions, waivers ahérocommunications hereunder will be in writinglamill be
deemed to have been duly given (a) five Business Balowing sending by registered or certified mpbstage prepaid, (b) when sent, if
by facsimile or email, provided that the facsinateemail transmission is promptly confirmed by pene, (¢) when delivered, if delivered
personally to the intended recipient, and (d) oosiless Day following sending by overnight deliveig a national courier service and, in
each case, addressed to a Party at the followidgeas! for such Party:

If to OTI :

Ormat Technologies, Inc.
6225 Neil Road

Reno, NV 89511-1136

Attn: Isaac Angel

Facsimile: +1 (775) 356-9039

with required copies to (which will not constitutetice):

Chadbourne & Parke LLP

1200 New Hampshire Avenue N.W.
Washington, DC 20036

Attn: Noam Ayali, Esq.

Facsimile: +1 (202) 974-5602
Email: NAyali@chadbourne.com

Chadbourne & Parke LLP

1301 Avenue of the Americas
New York, NY 10019-6022

Attn: Charles E. Hord, Esq.
Facsimile: +1 (212) 541-5369
Email: CHord@chadbourne.com

Davis Polk & Wardwell LLP

450 Lexington Avenue

New York, New York 10017

Attn: William Aaronson, Esq.

Facsimile: 212 450-5397

E-mail: william.aaronson@davispolk.com

If to Shareholder

FIMI ENRG, Limited Partnership, an Israeli limitpdrtnership and FIMI ENRG, L.P., a Delaware limitedtnership
c/o FIMI IV 2007 Ltd.

98 Yigal Alon Street

Facsimile: +972 (03) 565-2245




with required copies to (which will not constitutetice):

Naschitz Brandes Amir & Co.
5 Tuval Street

Tel-Aviv, Israel 6789717

Attn: Sharon Amir

Facsimile: +972 (03) 623-5106
Email: samir@nblaw.com

or to such other address(es) as will be furnishedgriting by any such Party to the other Partydnadance with the provisions of this Sec
3.7.

3.8 _Specific Performance The Parties hereby acknowledge and agree thditbhee of any Party to perform its agreements and
covenants hereunder, including its failure to takections as are necessary on its part to theuwromation of the Transactions, will cause
irreparable injury to the other Parties for whicmthges, even if available, will not be an adeqreteedy. Accordingly, each Party hereby
consents to the issuance of injunctive relief by eourt of competent jurisdiction to compel perfamee of such Party’obligations and to tt
granting by any court of the remedy of specificfpenance of its obligations hereunder.

3.9 _Counterparts. This Agreement may be executed in multiple coygaes (any one of which need not contain the digea of
more than one Party), each of which will be deetodak an original but all of which taken togethélt eonstitute one and the same
agreement. This Agreement, and any amendmentohé&rdhe extent signed and delivered by meandadsimile machine or other
electronic transmission, will be treated in all manand respects as an original agreement anth@vdbnsidered to have the same binding
legal effects as if it were the original signedsien thereof delivered in person. At the requestrof Party, the other Party will re-execute
original forms thereof and deliver them to the mesting Party. No Party will raise the use of aifade machine or other electronic means to
deliver a signature or the fact that any signatvaie transmitted or communicated through the u$aasimile machine or other electronic
means as a defense to the formation of a Contnaceach such Party forever waives any such defense.

3.10 _Interpretation. The descriptive headings herein are inserteddavenience of reference only and are not intetolde a
substantive part of or to affect the meaning ceriptetation of this Agreement. The use of the wéimtdude” or “including” in this
Agreement will be by way of example rather tharitntation. The use of the words “or,” “either” tany” will not be exclusive. The Parties
have participated collectively in the negotiatioalrafting of this Agreement. In the event an ajalty or question of intent or interpretati
arises, this Agreement will be construed as iftéchjointly by the Parties hereto, and no presuomptir burden of proof will arise favoring or
disfavoring any Party by virtue of the authorshiaoy of the provisions of this Agreement.

3.11 _Termination. This Agreement will be terminated and will benaf further force and effect upon the Expirationd)&xcept
that (i) Section 2.5 and this Article 1l will sume any termination and (ii) if the Share Exchaggfective Time occurs, the Shareholder's
undertakings under Section 2.10 shall continualinférce and effect.

3.12 _Fees And Expensedll costs and expenses incurred in connectioh trits Agreement will be paid by the Party incugrin
such expenses.

3.13 _Nonsurvival Of Representations And Warraties. None of the representations and warranties ;mAlgreement or in any
exhibit, instrument or other document deliveredspant to this Agreement will survive the ExpiratiDate;_provided however, that the
termination of this Agreement will not relieve aRgirty from any liability for any breach of repressions and warranties in this Agreement
that has occurred prior to the termination of thiseement as provided for in Section 4.11




3.14 _LegendsIf not in book-entry form, any stock certificatepresenting the OTI Common Stock will at the esjwof OTI
reflect this Agreement.

IV.  DEFINITIONS

Capitalized terms used but not defined herein stwale the respective meanings ascribed thereteihare Exchange Agreement.
For purposes of this Agreement, the following termisen utilized in a capitalized form, will haveetfollowing meanings:

“ Beneficially own” or “ beneficial ownershig or “ beneficially owned” with respect to any securities, means havingdfieial
ownership” of such securities as determined pursigaRule 13d-3 under the Exchange Act, includingspant to any Contract. A “beneficial
owner” is a Person who beneficially owns securities

“ Expiration Date” means the earliest to occur of (a) the Share &mgh Effective Time, (b) the termination of the ihaxchange
Agreement in accordance with its terms, and (c»2pm (IL time) on December 31, 2014 if the Taxeeffve Time shall have not occurred
until then.

“ Parties” means Shareholder and OTI.

" Shareholder Rights Agreemeéhineans the Shareholders Agreement, dated Mard2, 2§ and between Shareholder and Bronicki
as shall be amended effective as of the Closinth&yAmended and Restated Shareholders Agreeméatl Navember 10, 2014, a true and
correct copy of which has been provided to OTI.

“ Shares’ means all issued and outstanding OIL Ordinaryr&haeneficially owned by Shareholder on the datedf and any such
shares Shareholder becomes the record or benefigrar of after the execution of this Agreement pridr to the Expiration Date to the
same extent as if they constituted Shares on ttechdaeof.

" Tax Effective Time" means the later of the dates on which the OTtlI8tolder Approval and the Section 350 Voting Apaioffor
the OIL shareholders) are obtained.

“ Transfer” with respect to any security means to directlynatirectly (a) sell, pledge, encumber, transfedispose of, or grant an
option with respect to, such security or any irgene such security or (b) enter into an agreerneebmmitment providing for the sale,
pledge, encumbrance, transfer or disposition ofjrant of an option with respect to, such secuwitgny interest therein.

[Signature Page Follows]




IN WITNESS WHEREOF, the Parties have caused thiz&gent to be executed as of the day and yeaafiste written.
ORMAT TECHNOLOGIES , INC.

By: /s/ Doron Blachar / Isaac Ang

Name:Doron Blachar / Isaac Ang

Chief Financial Officer / Chief Executive

Title: Officer

FIMI ENRG, LIMITED PARTNERSHIP

By: FIMI IV 2007 LTD., its General Partner
/sl Beck Gillon
Name:Beck Gillon

Title: Director

FIMI ENRG L.P.

By: FIMI IV 2007 LTD., its General Partner
/sl Beck Gillon
Name:Beck Gillon

Title: Director

Shares beneficially owne
28,218,049 OIL Ordinary Shares (excluding any sh#rat ma

be beneficially held by virtue of the Shareholdégh®s
Agreement

To the fullest extent required under the SharehdRights Agreement, the undersigned consents texbeution and performance of this
Agreement by Shareholder:
BRONICKI INVESTMENTS LTD.

By: /s/ Y. Bronicki

Name:Yehudit Bronicki

Title: Director

[Signature Page to the FIMI Voting and Undertakiigzeement]




Exhibit A

Share Exchange Agreement and Plan of Merger

[Omitted. See Exhibit 2 to this Form 8-K.]
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EXHIBIT B TO VOTING AGREEMENT
FORM OF ESCROW AGREEMENT

This Escrow Agreement, dated as of,[2015 (this “_Escrow Agreemefitor this " Agreement), is entered into by and among @rma
Technologies, Inc., a Delaware corporation (* OJI(ii) those holders of ordinary shares, par waNIS 1.0 per ordinary share (thedIL
Ordinary Share¥), of Ormat Industries Ltd., an Israeli companydtL "), listed on_Annex Aattached hereto (the_" OIL Shargsand (iii)
[e], as the escrow agent (the “ Escrow AggnfTerms capitalized but not defined herein shall héreemeaning ascribed to them in the S
Exchange Agreement (as defined below). For purpbseeof, "_Bronicki Shareholdeér means the Bronicki Investments Ltd.,FIMI
Shareholdet means FIMI ENRG, Limited Partnership, an Isrdigtiited partnership, and FIMI ENRG, L.P., a Delawdimited partnersh
and "_Shareholdefsmeans the Bronicki Shareholder and the FIMI Shalicer.

WHEREAS, on November 10, 2014, (i) OIL, OTI and @itrSystems Ltd., an Israeli company (" OSJl have entered into a Share Exche
Agreement and Plan of Merger, a copy of which adited hereto as Exhibit as may be amended from time to time, tighare Exchan
Adgreement’) and (ii) OTI and the Shareholders entered intot#) Voting and Undertaking Agreements, copies ottvlare attached here
as_Exhibits B1 and B2he " Voting Agreement$) and (B) the Voting Neutralization Agreementspies of which are attached heretc
Exhibits C1 and CAthe " Voting Neutralization Agreementsand, together with the Voting Agreement, theSHareholders Votir

Adreements);

WHEREAS, pursuant to the Voting Agreements, the SHares held by the Shareholders immediately poithe date hereof (the " Shargs
will be deposited in escrow in accordance with thigeement on the date hereof;

WHEREAS, pursuant to the Share Exchange AgreentiemtShares will be exchanged for that number ofeshaf OTI Common Stock ¢
forth in Annex A(the “ Consideration Sharég

WHEREAS, in connection with the Share Exchange Agrent, on November 9, 2014, OIL and OSIL have akthia ruling from the Isre
Tax Authority (as may be amended from time to tithe," Israeli Tax Ruling); and

WHEREAS, the parties wish that the Escrow Agentlsitd as the escrow agent with respect to theirements of the Tax Ordinance and
Israeli Tax Ruling.

NOW, THEREFORE , in consideration of the mutual covenants conthimerein, the parties hereto agree as follows:
1. APPOINTMENT OF ESCROW AGENT; ESCROW DEPOSITS

1.1. Appointment of Escrow AgenEach of OTI and the Shareholders hereby apptiet&scrow Agent as escrow agent, ani
Escrow Agent hereby agrees to assume and perfamiuties of the escrow agent pursuant to this Esémreement.

1.2. The Escrow Deposit

1.2.1.  On the date hereof, Shareholders have caused HresSto be transferred to the separate securitizsuats of th
Escrow Agent set forth in Annex &tached hereto (together with any dividends therde "_Escrow Deposi).

1.2.2.  The parties acknowledge that once the Consider&fares are issued pursuant to the Share Exchagrgemer
and remitted to the Escrow Deposit in accordandk itg terms, such Consideration Shares (includimgdividend
thereon) shall be considered part of the EscrowoBiep




1.3

1.4.

1.5.

1.6.

Compliance with Israeli Tax RulingThe Escrow Agent shall act with respect to ther@s Deposit in accordance with

provisions of the Israeli Tax Ruling and shall hetie Consideration Shares in trust for the berddfithe Shareholders,

pursuant to the Israeli Tax Ruling, and the EscAment is hereby irrevocably instructed to perfountsactions as required
allow Shareholders to comply with the provisionstlodé Israeli Tax Ruling. Without derogating fromethenerality of th
foregoing, the Escrow Agent acknowledges that:

131 Unless approved by OBy a majority of the directors not affiliated oisasiated with a Shareholder (as evide!
by a written notice of OTI), such Shareholder is @ltowed to sell more than 10% of the number oh§ideratiol
Shares (the "_Shareholder's Maximum Numbeset forth next to its name in Annex A during tperioc
terminating on December 31, 2016; provided, howetreat with the written consent of the other Shateér, ¢
Shareholder may sell more than the Shareholderisnlen Number as long as the aggregate number ags
sold by all Shareholders does not exceed 10% ohtlmber of Consideration Shares of all such Shadehs
collectively; and

1.3.3 From the Tax Effective Time (as defined in the YigtiAgreements) and until the end of the periodath in the
Israeli Tax Ruling (the "_Dividend Restriction Rmti"), any dividends which will be distributed to
Shareholders with respect to the ConsiderationeShshall be treated in accordance with the Isieeti Ruling
and following the withholding of taxes, distributedthe Shareholders.

Notwithstanding anything to the contrary hereinthe extent that the Escrow Agent is not certaitoate compliance of a
proposed action with the Israeli Tax Ruling, it ntake such action upon the prior written confirmatbf the Shareholde
and OTI.

Withholding Tax and ReportingThe Escrow Agent agrees to comply with all aggilie requirements under applicable
laws (including the Israeli Tax Ruling) and, to #ent requested by Shareholder, to file the gpate tax information wit
the relevant Governmental Authorities and remitiwitlding tax, if applicable, to such Governmentattorities with respe
to the Escrow Deposit.

Voting.

Subject to the Shareholder Voting Agreements (foloag as any is applicabléhe Shareholders shall have the full discre
and right to the exercise any and all of the votifghts pertaining to the Consideration Shares (angd stock dividen
thereon), and the Escrow Agent shall establish Shareholders as the recipient for all proxy votingterials for the
Consideration Shares and vote the ConsideratioreSisalely in accordance with the written instroies of the Shareholders.

Release of thiescrow Deposit

For the avoidance of doubt, subject to (i) Sectidrg—1.5, (ii) the Shareholders Voting Agreements (ferleng as any
applicable), the Escrow Agent may take the follgyattions:

1.6.1. Dividends — Distribute dividends to the i&h@lders; and

-2




1.7.

1.6.2. Transfer and Sale of Consideration Shar&sansfer and/or sell the Consideration Shares aoraance with tr
Shareholder's instructions.

Termination

1.7.1. This Escrow Agreement shall terminate immediatelofving the earlier of (i) termination of the SkaExchang
Agreement in accordance with its terms, (ii) thiease of all of the Consideration Shares to thee$tmdders i
accordance with this Agreement, and (iii) the Dénd Restriction Period (unless, prior thereto, dllthe
Consideration Shares have been released to thel&iders or sold in accordance with this Agreemeantyl thi:
Escrow Agreement shall be of no further force dfifieice except that the provisions of Section 3 béshall survivi
termination.

1.7.2. Notwithstanding the foregoing, it is hereby agréetiveen OTI and the Shareholders that the Consider&hare
will be released to Shareholders promptly after ¢hd of the Share Restriction Period; at which ti@E anc
Shareholders shall implement a reasonable altematechanism to ensure the deposit of dividends tliig Escroy
Agent during the Dividend Restriction Period. Foistpurpose, the “ Share Restrictions Pefiodeans the peric
terminating on December 31, 2016.

2. DUTIES OF THE ESCROW AGENT

2.1

2.2.

2.3.

Scope of ResponsibilityThe Escrow Agent, by executing this Escrow Agreemagrees to hold and distribute the Es
Deposit in accordance with the terms of this EscAgreement. Notwithstanding any provision to thatcary, the Escro
Agent is obligated only to perform the duties sfieaily set forth in this Escrow Agreement. The Ese Agent will not b
responsible or liable for the failure of any otparty to perform in accordance with this Escrow égment. The Escrow Age
shall neither be responsible for, nor chargeabth, winowledge of the terms and conditions of arheotagreement (includii
the Share Exchange Agreement, other than speeiferences to certain sections), instrument, or hecu other than th
Escrow Agreement and the Israeli Tax Ruling, whetlrenot an original or a copy of such agreemestheen provided to t
Escrow Agent, except with respect to the defingiam terms used herein and defined in the Sharbdhge Agreement; a
the Escrow Agent shall have no duty to know or irgas to the performance or nonperformance ofpaayision of any suc
agreement, instrument, or document. This Escrowedgient setforth all matters pertinent to the Escrow conternga
hereunder, and no additional obligations of ther@scAgent shall be inferred or implied from thener of this Escro
Agreement or any other agreement .

Attorneys and AgentsThe Escrow Agent shall be entitled to rely on ahéll not be liable for any action taken or ontitte
be taken by the Escrow Agent in accordance withattheice of counsel or other professionals retaimedonsulted by tt
Escrow Agent. The Escrow Agent shall be reimburasdset forth herein for any and all reasonable grtppdocumente
expenses (fees and “out-of pockeKpenses) paid and/or reimbursed to such coundéraprofessionals. The Escrow Ag
may perform any and all of its duties through gemts, representatives, attorneys, custodianspandminees, provided tt
the Escrow Agent shall remain fully responsibleifsrobligations hereunder.

Reliance The Escrow Agent shall notdliable for any action taken or not taken by itatcordance with the joint writt
consent of the Shareholders (or their respectientag representatives, successors, or assignspa@hdrhe Escrow Agel
shall not be liable for acting or refraining frortiag upon any notice, request, consent, directiequlisition, certificate, orde
affidavit, letter, or other paper or document bedi@ by it to be genuine and correct and to have Isggned or sent by t
proper person or persons, without further inquirtp ithe person’s or persons’ authority.
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2.4,

No Financial Obligation. No provision of this Escrow Agreement shall require the Esciment to risk or advance its o
funds or otherwise incur any financial liability potential financial liability in the performancé its duties or the exercise
its rights under this Escrow Agreement.

3. PROVISIONS CONCERNING THE ESCROW AGENT

3.1

Indemnification OTI andits respective successors and assigns shall infigndefend and hold harmless the Escrow A
from and against any and all loss, liability, camage and expense, including, without limitati@asonable attorney&es
and expenses or other professional fees and expétugrether, " Lossey which the Escrow Agent may suffer or incur
reason of any action, claim or proceeding brougf#tirst the Escrow Agent, arising out of or relatingany way to thi
Escrow Agreement or any transaction to which trisrBw Agreement relates, unless such Losses ar¢odilie bad faitl
willful misconduct or negligence of the Escrow Agem the breach of this Escrow Agreement by therdscAgent. Th
provisions of this Section 3.1 shall survive theigaation or removal of the Escrow Agent and thiembeation of this Escro
Agreement. Notwithstanding the foregoing, it isdi®r agreed, solely as between OTI and the Sharetsplthat in case tt
Losses that are indemnifiable by OTI hereundereafosm a breach of a Shareholder, OTI may seekribomtibn against tk
breaching Shareholder.

Limitation of Liability . THE ESCROW AGENT SHALL NOT BE LIABLE, DIRECTLY ORNDIRECTLY, FOR ANY (I)
DAMAGES, LOSSES OR EXPENSES ARISING OUT OF THE SHBES PROVIDED HEREUNDER, OTHER THA
DAMAGES, LOSSES OR EXPENSES WHICH HAVE BEEN FINALLXDJUDICATED TO HAVE RESULTED FROLM
THE ESCROW AGENTS BAD FAITH, NEGLIGENCE OR WILLFUL MISCONDUCT, ORIK SPECIAL, INDIRECT OF
CONSEQUENTIAL DAMAGES OR LOSSES OF ANY KIND WHATSOER (INCLUDING WITHOUT LIMITATION
LOST PROFITS), EVEN IF THE ESCROW AGENT HAS BEEN XIBED OF THE POSSIBILITY OF SUCH LOSSI
OR DAMAGES AND REGARDLESS OF THE FORM OF ACTION.

Disagreements If any conflict, disagreement or dispute arisesaeen, among, or involving any of the Shareholderd/o
OTI concerning the meaning or validity of any psign hereunder or concerning any other matteringlab this Escroy
Agreement or the Escrow Agent is in doubt as toaitteon to be taken hereunder, the Escrow Ageatiikorized to retain tl
then Escrow Deposit (the_* Escrow Propéityuntil the Escrow Agent (i) receives a final decaisiof the applicable courts
arbitrator (a “_Final Decisiof), (ii) receives a written agreement executed by O the Shareholders, directing deliven
any of the Escrow Property, in which evethe Escrow Agent shall be authorized to act icoatance with the Final Decisi
or any such agreement, or (iii) files an interpkyaaiction in any court of competent jurisdictiondaipon the filing thereof, ti
Escrow Agent shall be relieved of all liability &s the Escrow Property and shall be entitled t@mvec reasonable, a
properly documented, attorneyfses, expenses and other costs incurred in comngeacid maintaining any such interples
action. The Escrow Agent shall be entitled to actd-inal Decision or any such agreement withorth&r question, inquir
or consent.




3.2.

3.3.

3.4.

3.5.

Resignation oRemoval. The Escrow Agert may resign by furnishing written notice of itssignation to OTI and tt
Shareholders. OTI and the Shareholders may rent@v&s$crow Agent by furnishing to the Escrow Agenmtréten notice ¢
OTI and both of the Shareholders notifying the BacAgent of its removal along with payment of @k and expenses
which the Escrow Agent is entitled through the daftéermination. Such resignation or removal, as ¢hse may be, shall
effective thirty (30) days after the delivery ofcbunotice or upon the earlier appointment of a sssor, and the Escr
Agent’s sole responsibility thereafter shall be to sakelgp the Escrow Deposit and to deliver the samsedoccessor escr
agent as shall be appointed by OTI and the Shatelglas evidenced by a written notice of OTI dred$hareholders fil¢
with the Escrow Agent or in accordance with a caurder. If OTIl and the Shareholders have faileéppoint a success
Escrow agent prior to the expiration of thirty (3fgys following the delivery of such notice of ggsation or removal, tt
Escrow Agent may petition any court of competenmisgliction for the appointment of a successor BEscagent or for othe
appropriate relief, and any such resulting appoéminshall be binding upon OTI and the Shareholders.

Compensation and Expensd$ie Escrow Agent shall be entitled to compensdiio its services as stated in the fee sche
attached hereto as Annex.Bhe fees agreed upon for the services rendemedihder is intended as full compensation fo
Escrow Agents services as contemplated by this Escrow AgreenEm Escrow Agent shall invoice (i) OTI for -
establishment and annual fees set forth in Annexd (ii) to the extent such fees and expensespgiecable, the applicak
Shareholder for any of the other fees and expef(sa&h as broker related fees) that are incurred ssult of the Escrc
Agent's facilitating such Shareholder's instrucdion

Merger or ConsolidationAny corporation or association into which the f6sc Agent may be converted or merged, or
which it may be consolidated, or to which it mall eetransfer all or substantially all of its camate trust business and as
as a whole or substantially as a whole, or any aatpn or association resulting from any such ewvsion, sale, mergs
consolidation or transfer to which the Escrow Agisna party, shall be and become the successopskgent under th
Escrow Agreement and shall have and succeed teights, powers, duties, immunities and privilegssita predecess
without the execution or filing of any instrumemtpgmaper or the performance of any further act.

Attachment of Escrow Deposit; Compliance witgal Orders In the event that any portion of the Escrow Dépsisall be
attached, garnished or levied upon by any cougmm the delivery thereof shall be stayed or ieeiod by an order of a cot
or any order, judgment or decree shall be madent@red by any court order affecting the Escrow Bitpthe Escrow Age
is hereby expressly authorized, in its sole digonetto respond as it deems appropriate or to cpmyith all writs, orders ¢
decrees so entered or issued, or which it is adviselegal counsel of its own choosing is bindimpm it, whether with ¢
without jurisdiction. In the event that the Escrégent obeys or complies with any such writ, ordedecree it shall not |
liable to any of the parties or to any other perdwm or corporation, should, by reason of sucimpbance notwithstandin
such writ, order or decree be subsequently reversedified, annulled, set aside or vacated.
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3.6.

Force MajeureThe Escrow Agent shall not be responsible oldiddr any failure or delay in the performancetsfabligatior
under this Escrow Agreement arising out of or cduskrectly or indirectly, by circumstances beyatglcontrol, including
without limitation, earthquakes; fire; flood; waests of terrorism; civil or military disturbancesgbotage; epidemic; riots; I
or malfunctions of utilities, labor disputes; aofscivil or military authority or governmental aoti; it being understood tt
the Escrow Agent shall use commercially reasonaiffilerts which are consistent with accepted prastiice the bankin
industry to resume performance as soon as reasopailticable under the circumstances.

MISCELLANEOUS

4.1.

4.2.

Successors and Assignghis Escrow Agreement shall be binding on anderno the benefit of the parties hereto and

respective successors and permitted assigns. Ner gérsons shall have any rights under this Escignreement. N
assignment of this Escrow Agreement or any of tiierésts or obligations herein by any of the parsiball be binding
enforceable without the prior written consent of thonassigning parties and the Escrow Agent (such caénsento b
unreasonably withheld).

Notices. All notices, requests, permissions, waivers anérotbmmunications hereunder will be in writing avil be deeme:
to have been duly given (a) five Business Day®faihg sending by registered or certified mail, pg&t prepaid, (b) when
sent, if sent by facsimile or email, provided ttre facsimile or email transmission is promptly faoned by telephone, (c)
when delivered, if delivered personally to the intted recipient, and (d) one Business Day follovdegding by overnight
delivery via a national courier service and, infeease, addressed to a party at the following addgr such party:

If to OTI:

Ormat Technologies, Inc.
6225 Neil Road

Reno, NV 89511-1136

Attn: Isaac Angel

Facsimile: +1 (775) 356-9039

with required copies to (which will not constitutetice):

Chadbourne & Parke LLP

1200 New Hampshire Avenue N.W.
Washington, DC 20036

Attn: Noam Ayali, Esq.

Facsimile: +1 (202) 974-5602
Email: NAyali@chadbourne.com

Chadbourne & Parke LLP

1301 Avenue of the Americas
New York, NY 10019-6022

Attn: Charles E. Hord, Esq.
Facsimile: +1 (212) 541-5369
Email: CHord@chadbourne.com




Davis Polk & Wardwell LLP

450 Lexington Avenue

New York, New York 10017

Attn: William Aaronson, Esq.

Facsimile; 212-701-5397

E-mail: william.aaronson@davispolk.com

If to FIMI Shareholder:

FIMI ENRG, Limited Partnership, an Israeli limitpdrtnership and FIMI ENRG, L.P., a Delaware limitedtnership
c/o FIMI IV 2007 Ltd.

98 Yigal Alon Street

Facsimile: +972 (03) 565-2245

with required copies to (which will not constitutetice):

Naschitz Brandes Amir & Co.
5 Tuval Street

Tel-Aviv, Israel 6789717

Attn: Sharon Amir

Facsimile: +972 (03) 623-5106
Email: samir@nblaw.com

If to Bronicki Shareholder:

Bronicki Investments Ltd.
5 Brosh St.
Yavne, Israel 8151072

with required copies to (which will not constituietice):

Gross, Kleinhendler, Hodak, Halevy, Greenberg & Co.
1 Azrieli Center

Round Building

Tel-Aviv, Israel 67021

Attn: Rona Bergman Naveh

Facsimile: +972 (03) 607-4422

Email: rona@gkh-law.com

If to the Escrow Agent:

L 1]
L 1]
Attn: |
Facsimile: |
Email: |




4.3.

4.4.

4.5.

4.6.

4.7.

4.8.

with required copies to (which will not constitutetice):

L 1]
L 1]
Attn: |
Facsimile: |
Email: |

or to such other address(es) as will be furnishedviiting by any such Party to the other Party atadance with tr
provisions of this Section 4.2.

Governing Law; Jurisdiction. All matters arising out of or relating to this désw Agreement and the transacti
contemplated hereby (including without limitatiots interpretation, construction, performance antbreement) shall t
governed by and construed in accordance with ttegrial laws of the State of Israel without givirféget to conflicts of law
principles that would result in the applicationtibé Law of any other state. The competent courfBebfAviv-Jaffashall hav
exclusive jurisdict ion with respect to any clainsang in connection with this Escrow Agreement.

Entire Agreement This Escrow Agreement sets forth the entire agese and understanding of the parties related ¢
subject matter hereof.

Amendment This Escrow Agreement may be amended, modifiepeiseded, rescinded, or canceled only by a w
instrument executed by all of the parties hereto.

Waivers The failure of any party to this Escrow Agreemanany time or times to require performance of pmyision unde
this Escrow Agreement shall in no manner affectrtgbt at a later time to enforce the same perforcea A waiver by ar
party to this Escrow Agreement of any such conditio breach of any term, covenant, representatiowarranty contained
this Escrow Agreement, in any one or more instansleall neither be construed as a further or camtgwaiver of any suc
condition or breach nor a waiver of any other cbadior breach of any other term, covenant, repriaé®n, or warrani
contained in this Escrow Agreement.

Headings Section headings of this Escrow Agreement hawn lieserted for convenience of reference only dradl $n nc
way restrict or otherwise modify any of the termgmvisions of this Escrow Agreement.

Counterparts This Escrow Agreement may be executed in multgdanterparts (any one of which need not contagé
signatures of more than one party), each of whidhbe deemed to be an original but all of whiclkda together wi
constitute one and the same agreement. This Es&gmeement, and any amendments hereto, to the estgned an
delivered by means of a facsimile machine or otdectronic transmission, will be treated in all manand respects as
original agreement and will be considered to héreesame binding legal effects as if it were thginél signed version there
delivered in person. At the request of any patg, dther party will reexecute original forms thereof and deliver thenthi
requesting party. No party will raise the use ddesimile machine or other electronic means toveela signature or the fi
that any signature was transmitted or communic#teough the use of facsimile machine or other ed&it means as
defense to the formation of a contract and each paay forever waives any such defense.

[The remainder of this page left intentionally bidn
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IN WITNESS WHEREOF , this Escrow Agreement has been duly executed the aate first written above.

ORMAT TECHNOLOGIES, INC.

By:

Name:

Title:

FIMI Shareholder:

By:

Name:

Title:

Bronicki Shareholder:

By:

Name:

Title:

The Escrow Agent:

By:

Name:

Title:

[Signature Page to Escrow Agreement]
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Annex A

Shareholder Number of OIL Shares Number of Consideration Shares
[FIMI] [ ] (subject to adjustment to account for  |OIL Shares multiplied by the Exchange Ratjo*
sales/purchases permitted under the applidable
\Voting Agreement)*
[Bronicki] [ ] (subject to adjustment to account for  |OIL Shares multiplied by the Exchange Ratjo*
sales/purchases permitted under the applidable
\Voting Agreement)*

* By way of illustration only, if Bronicki holds aElosing [ ] OIL Shares (i.e., no OIL Shares haeen sold or purchased through that date),
the number of Consideration Shares shall be [ ].
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Annex B

Fee Schedule

[To be inserted]
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Annex C

Escrow Agent — Securities Accounts

For FIMI: [To be inserted]

For Bronicki: [To be inserted]
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Exhibit A

Share Exchange Agreement and Plan of Merger

[Omitted. See Exhibit 2 of this Form 8-K.]




Exhibits B1 and B2

Voting Agreements

[Omitted. See Exhibits 10.2 and 10.3 to this For.B




Exhibits C1 and C2

Voting Neutralization Agreements

[Omitted. See Exhibits 10.4 and 10.5 to this ForK.B



Exhibit 10.3

VOTING AND UNDERTAKING AGREEMENT

This Voting and Undertaking Agreement (this_“ Agremt "), dated as of November 10, 2014, is by and bem@ema
Technologies, Inc., a Delaware corporation (" O)fland Bronicki Investments Ltd., an Israeli compdthe “_Shareholdef), a holder ¢
ordinary shares, par value NIS 1.0 per ordinaryesiidne "_OIL Ordinary Sharé$ of Ormat Industries Ltd., an Israeli companydiL ).
Certain other capitalized terms used in this Agressinare defined below or in Article 1V.

RECITALS

A.  Concurrently with the execution of this &gment, OIL, OTIl and Ormat Systems Ltd., an Isra@tpany (" OSIL") are
entering into a Share Exchange Agreement and Pl&temer of even date herewith, a copy of whichtteched hereto &xhibit A (the
Share Exchange Agreemeit

B. In connection with the Share Exchange Agresiimon November 9, 2014, OIL and OSIL have obthmeuling from the Israel
Tax Authority (as may be amended from time to tithe," Israeli Tax Rulind);

C. As of the date hereof, Shareholder is ¢lterd owner and beneficial owner of, and has theeréght to vote and dispose of or
cause to be voted or disposed of, with respedt time aggregate, such number of OIL Ordinary Shaas is indicated on the signature pag
this Agreement; and

D. As a condition and inducement to its wiliress to enter into the Share Exchange Agreeméamth&s required that the
Shareholder enter into this Agreement and the \gdtleutralization Agreement (together, the " Votlgreements). In addition, the
Shareholder understands and acknowledges thats@Htitled to rely on (i) the truth and accuracyhaf Shareholder’s representations
contained herein and (ii) the Shareholder’s pertorce of the obligations set forth herein.

NOW, THEREFORE, intending to be legally bound hgreb consideration of the premises and the covisnamd agreements set
forth in this Agreement, and other good and valeaoinsideration the parties hereto hereby agrédlaws:

I.  AGREEMENT TO VOTE

1.1 _Voting Agreement (a) Shareholder hereby covenants and agreegtiwtto the Expiration Date, at any meeting (vileet
annual or special and whether or not an adjourngubstponed meeting) of the stockholders of Ollwéweer called, Shareholder will appear
at the meeting or otherwise cause the Shares ¢tourged as present thereat for purposes of edtaigia quorum and to vote or cause the
Shares to be voted (i) in favor of (A) the appromadl adoption of the Share Exchange AgreementBnthé approval of the Share Exchange
and the other transactions contemplated therewartk(ii) against any resolution that would preclééliment of a condition precedent
under the Share Exchange Agreement to OIL’s, QFIGSIL's obligation to consummate the Share Exgban the other transactions
contemplated thereunder.

(b) Prior to the Expiration Date, Shareholder wik enter into any agreement or understanding anthperson to vote or give
instructions in any manner inconsistent with angvjsion of this Section 1.1




1.2 _Irrevocable Proxy. Shareholder hereby irrevocably grants to and iappésaac Angel, Doron Blachar and Etty Rosner, in
their respective capacities as officers of OTI, ang individual who shall hereafter succeed to sugh office of OTI, and each of them
individually, as Shareholder’ proxy and attorneyfast (with full power of substitution), for and the name, place and stead of Shareholder,
to represent, vote and otherwise act (by votingngtmeeting of stockholders of OIL) with respecthite Shares owned or held by Shareholder
regarding the matters referred to in Section 1.héa¢of until the Expiration Date, to the same exéerd with the same effect as Shareholder
might or could do under applicable law, rules aggutations. The proxy granted pursuant to thisiGedt.2is coupled with an interest and
shall be irrevocable until the Expiration Date. @flder will take such further action and will ew&e such other instruments as may be
reasonably necessary to effectuate the intenti®ptioxy. Shareholder hereby revokes any and allipus proxies or powers of attorney
granted with respect to any of the Shares thatimaag heretofore been appointed or granted withexdp the maters referred to_in Section
1.1(a)hereof and no subsequent proxy (whether revocabiteewocable) or power of attorney shall be givignShareholder.

1.3 _Transfer and Other Restrictions (a) From and after the date hereof until the beation of this Agreement, Shareholder
agrees not to, directly or indirectly:

(i) grant any proxy, power of attorney, deposit &hares into a voting trust or enter into a votiggeement or arrangement
with respect to the Shares in any manner incomgistith any provision of Section 1;%r

(i) take any other action that would make any espntation or warranty of Shareholder containedihemtrue or incorrect
or, except as permitted by the Share Exchange Awrt have the effect of preventing or disablingrgholder from performing its
obligations under this Agreement.

(b) To the extent that Shareholder is, as of the Hareof or becomes, prior to the Expiration Dpgaty to a contract or agreement
that requires Shareholder to Transfer any Sharasdther person or entity, Shareholder will nogéefffany such Transfer unless, prior to such
Transfer, Shareholder causes the transferee tounedtby and to execute an agreement in the forthi®fAgreement with OTI with respect to
the Shares to be Transferred; provided that sutiation shall not apply to the bona fide sale¢sphy Person(s) who is not an affiliate of
Shareholder (and sales on the TASE will be deemdé tone fide sales to naiffiliates) of up to 1,000,000 Shares (and the t&hmares" fo
all purposes herein shall mean to exclude Sharesldd.

(c) Shareholder agrees with, and covenants to,tEIShareholder will not request that OIL regisher transfer (book-entry or
otherwise) of any certificate or uncertificateceirgst representing any Shares, unless such traxsfgrlies with Section 1.3(b)

. REPRESENTATIONS, WARRANTIES AND COVENANTS O F SHAREHOLDER

Except as expressly set forth in the applicablé@eof Schedule zhereto, Shareholder hereby represents, warrantsamshants to
OTI as follows:

2.1 _Authority, Enforceability . Shareholder has the legal capacity and the paneauthority to enter into, execute, deliver and
perform Shareholder’s obligations under this Agreehand to make the representations, warranties@aehants made by Shareholder
herein. This Agreement has been duly executed alivkded by Shareholder and constitutes a validanding obligation of Shareholder,
enforceable against Shareholder in accordanceitsitarms, except to the extent that its enfordéglmhay be subject to applicable
bankruptcy, insolvency, reorganization, moratoriamd similar Law affecting the enforcement of crexdit rights generally and by general
equitable principles.




2.2 _No Conflicts, No Defaults And ConsentsThe execution and delivery of this Agreement bar@holder does not, and the
performance of this Agreement by Shareholder vatt i) conflict with or violate any order, decreejudgment applicable to Shareholder or
by which Shareholder or any of Shareholder’s prig&rincluding the Shares, is bound or affect@d¢dnflict with or violate any agreement
to which Shareholder is a party or is subject,udiig, without limitation, any voting agreementvaiting trust, (iii) result in any breach of or
constitute a default (with notice or lapse of timepoth) under, or give to others any rights ofri@ation, amendment, acceleration or
cancellation of, or result in the creation of amc&ity Interest in or to the Shares, pursuantip@ontract to which Shareholder is a party or
by which Shareholder or any of the Shares is bauraffected, (iv) require Shareholder to make alirygf with or give any notice to, or obte
any approval, consent, ratification, waiver or otaethorization from, any Person or any Governmehtighority in connection with the
execution and delivery of this Agreement or thestonmation or performance of the transactions coplieted hereby, except for filings with
the Israel Securities Authority or Tel Aviv Stockdhange and required disclosures in connection thithAgreement and the transactions
contemplated hereby, (v) constitute a violatiomioy Law applicable to Shareholder, or (vi) rendey state takeover statute or similar statute
or regulation applicable to the Share Exchangengrad the other Transactions.

2.3 _Shares Owned; Voting PowerAs of the date hereof, Shareholder is the recwonder and beneficial owner, with respect to,
in the aggregate, such number of OIL Ordinary Shas is indicated on the signature page of thizé&gent, and does not beneficially own
or otherwise have the power to direct the votinthwespect to, any shares of capital stock of @ther than such Shares. Shareholder has the
sole voting power and sole power to issue instoastiwith respect to the matters set forth in thgse®ment, sole power of disposition with
respect to the dispositions contemplated by thiss@gent and sole power to agree to all of the msasiet forth in this Agreement, in each
case, with respect to all of the Shares, with ntenel limitations, qualifications or restrictions such rights, subject only to applicable
securities laws and the terms of this Agreementefkas may be deemed by virtue of its ownershtp@fOIL Ordinary Shares (which is
being disclaimed), Shareholder is not the bendfmimer of any OTI shares of common stock.

2.4 _Accuracy of Representations; RelianceThe representations and warranties containguasnAigreement are accurate in all
respects as of the date of this Agreement andbeiliccurate in all respects at all times throughBxpiration Date. Shareholder understands
and acknowledges that each of OIL, OTI and OSknitering into the Share Exchange Agreement inmediaipon Shareholder’s execution,
delivery and performance of this Agreement.

2.5 _Further Assurances Shareholder agrees to execute and deliver antiaud documents reasonably necessary or desjrable
to carry out the purposes and intent of this Agrem

2.6 _Stockholder Capacity Shareholder enters into this Agreement solelisisapacity as the record and beneficial ownghef
Shares. Nothing contained in this Agreement witlitithe rights and obligations of Shareholder, affifiates, directors, officers or other
Representatives of Shareholder, OIL or OTI in miker capacity as a director or officer of Shardegl OIL or OTI, and the agreements set
forth herein will in no way restrict any director afficer of Shareholder, OIL or OTI in the exeeisf his or her fiduciary duties as a director
or officer thereof.

2.7 _Limited Proxy. Shareholder will retain at all times the right/tite the Shares, in Shareholder’ sole discretiargll matters
other than those set forth_in Section 1wlhich are at any time or from time to time presédrto OIL’s Stockholders generally.




2.8 _Natification of Acquisition of Shares Shareholder hereby agrees to promptly notify &Td OIL in writing of the number «
any additional shares of OTI common stock or Oldi@ary Shares or other shares of capital stocklbfd® OTI acquired by Shareholder or
of which Shareholder becomes the beneficial owihany, after the date hereof and before the ExipinaDate.

2.9 _Additional Agreements Shareholder hereby agrees, prior to the Expindliate, not to take any action that would make any
representation or warranty of Shareholder contairerdin untrue or incorrect in any material respeatould reasonably be expected to have
the effect of preventing, impeding or interferinghwor adversely affecting the performance by Shelder of its obligations under or
contemplated by this Agreement.

2.10 _Tax Ruling Undertaking. Shareholder hereby irrevocably undertakes todemh by and to comply in all respects,
commencing on the Tax Effective Time, with the temmd conditions of the Israeli Tax Ruling applieab the Shareholder. Without
derogating from the generality of the foregoingaf®molder undertakes, as promptly as practicabtéjraany event, no later than (i) two (2)
Business Days prior to the Closing Date, to Tranafel deposit the Shares with an Israeli escromtaagreptable to the ITA or reasonably
acceptable to OTI (the " Escrow Agéhpursuant to an Escrow Agreement, substantialhe form ofExhibit B hereto, by and among
Shareholder, FIMI, OTI and the Escrow Agent (tHestrow Agreemenri?), and (ii) the Tax Effective Time, sign and delhits counter
signature of the Israeli Tax Ruling to OTI (withetbxpress permission and authority, to delives the ITA.

. MISCELLANEOUS

3.1 _Severability. The Parties agree that (a) the provisions ofAlgieement will be severable in the event thatfoy reason
whatsoever any of the provisions hereof are inyaiiid or otherwise unenforceable, (b) any suclaliay void or otherwise unenforceable
provisions will be replaced by other provisions géhare as similar as possible in terms to sucHighveoid or otherwise unenforceable
provisions but are valid and enforceable, andhe)remaining provisions will remain valid and ewfmable to the fullest extent permitted by
applicable Law.

3.2 _Amendments and Waivers(a) This Agreement may be amended and any poowvis this Agreement may be waived,
provided that any such amendment or waiver wilbimeling upon a Party only if such amendment or wais set forth in a writing executed
by such Party. No course of dealing between or @namy Persons having any interest in this Agreemilhbe deemed effective to modify,
amend or discharge any part of this Agreement grrigints or obligations of any Party under or bggen of this Agreement.

(b) No delay or failure in exercising any rightwer or remedy hereunder will affect or operate asmaver thereof; nor will
any single or partial exercise thereof or any abantent or discontinuance of steps to enforce suayhf power or remedy preclude any
further exercise thereof or of any other right, powr remedy. The rights and remedies hereundesusnelative and not exclusive of any
rights or remedies that any Party hereto wouldretlse have. Any waiver, permit, consent or apprafany kind or character of any breach
or default under this Agreement or any such wabdfemy provision of this Agreement must satisfy to@ditions set forth in Section 3.2(a)
and will be effective only to the extent in suchtimg specifically set forth.

3.3 _No Third-Party Beneficiaries. This Agreement is solely for the benefit of thaties and does not confer on third parties any
remedy, claim, reimbursement, claim of action ¢reotright in addition to those existing withoutaefnce to this Agreement.




3.4 _Entire Agreement The Voting Agreements constitute the entire ageg between the Parties with respect to the subjec
matter hereof and thereof and will supersede @t pregotiations, agreements and understandingsedParties of any nature, whether oral or
written, with respect to such subject matter.

3.5 _Assignment Other than as expressly provided herein, no Raaty assign its rights or delegate its duties uttusr
Agreement without the written consent of the otRarties. Except as provided in the preceding seateany attempted assignment or
delegation will be void.

3.6 Governing Law; Jurisdiction; Waiver of Jury Trial .

(@) The validity, interpretation and enforceinefithis Agreement will be governed by the Lawghaf State of Delaware, without
regard to the conflict of law principles therecéthvould result in the application of the Laws nbther jurisdiction; provided, however, that
(i) matters involving the internal corporate affaaf OIL or OSIL shall be governed by the lawshad State of Israel and (ii) provisions
relating to the Court Approval or the Merger that eequired under Israeli law to be governed bgdkiaw will be so governed.

(b) By execution and delivery of this Agreemeaach Party irrevocably (i) submits and consemthe personal jurisdiction of the
state and federal courts of the State of Delawarédelf and in respect of its property in the mvénat any dispute arises out of this
Agreement or any of the transactions contemplayetthis Agreement, (ii) agrees that it will not atiet to deny or defeat such personal
jurisdiction by motion or other request for leavenfi any such court, and (iii) agrees that it wilt bring any action relating to this Agreem
or any of the transactions contemplated hereumdany other court. Each of the Parties irrevocalblg unconditionally waives (and agrees
not to plead or claim) any objection to the layafgrenue of any dispute arising out of this Agreahw any of the transactions contemplated
hereunder in the state and federal courts of thte $f Delaware, or that any such dispute broughbhiy such court has been brought in an
inconvenient or improper forum. The Parties furthgree that the mailing by certified or registem&all, return receipt requested, of any
process required by any such court will constitutiid and lawful service of process against theithout necessity for service by any other
means provided by statute or rule of court.

(c) EACH PARTY ACKNOWLEDGES AND AGREES THAT AKX CONTROVERSY WHICH MAY ARISE UNDER THIS
AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFACULT ISSUES, AND THEREFORE IT HEREBY
IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY
LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF ORRELATING TO THIS AGREEMENT AND ANY OF THE
AGREEMENTS DELIVERED IN CONNECTION HEREWITH OR THERANSACTIONS CONTEMPLATED HEREBY OR THEREBY.
EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT (I) NO RPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER
PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THEUCH OTHER PARTY WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE EITHER OF SUCH WAIVERG)) IT UNDERSTANDS AND HAS CONSIDERED THE
IMPLICATIONS OF SUCH WAIVERS, (lll) IT MAKES SUCH VAIVERS VOLUNTARILY, AND (IV) IT HAS BEEN INDUCED TO
ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS,HE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS
SECTION 3.6(c).

3.7 Notices All notices, requests, permissions, waivers ahérocommunications hereunder will be in writinglamill be
deemed to have been duly given (a) five Business Balowing sending by registered or certified mpbstage prepaid, (b) when sent, if
by facsimile or email, provided that the facsingleemail transmission is promptly confirmed by plene, (c) when delivered, if delivered
personally to the intended recipient, and (d) onsiBess Day following sending by overnight deliveiy a national courier service and, in
each case, addressed to a Party at the followidgeas! for such Party:




If to OTI :

Ormat Technologies, Inc.
6225 Neil Road

Reno, NV 89511-1136

Attn: Isaac Angel

Facsimile: +1 (775) 356-9039

with required copies to (which will not constitutetice):

Chadbourne & Parke LLP

1200 New Hampshire Avenue N.W.
Washington, DC 20036

Attn: Noam Ayali, Esq.

Facsimile: +1 (202) 974-5602
Email: NAyali@chadbourne.com

Chadbourne & Parke LLP

1301 Avenue of the Americas
New York, NY 10019-6022

Attn: Charles E. Hord, Esq.
Facsimile: +1 (212) 541-5369
Email: CHord@chadbourne.com

Davis Polk & Wardwell LLP

450 Lexington Avenue

New York, New York 10017

Attn: William Aaronson, Esq.

Facsimile: 212-701-5397

E-mail: william.aaronson@davispolk.com

If to Shareholder

Bronicki Investments Ltd.
5 Brosh St.
Yavne, Israel 8151072

with required copies to (which will not constitutetice):

Gross, Kleinhendler, Hodak, Halevy, Greenberg & Co.
1 Azrieli Center

Round Building

Tel-Aviv, Israel 67021

Attn: Rona Bergman Naveh

Facsimile: +972 (03) 607-4422

Email: rona@gkh-law.com




or to such other address(es) as will be furnishegriting by any such Party to the other Partydn@adance with the provisions of this Sec
3.7.

3.8 _Specific Performance The Parties hereby acknowledge and agree th&ithee of any Party to perform its agreements and
covenants hereunder, including its failure to takk@ctions as are necessary on its part to thewromation of the Transactions, will cause
irreparable injury to the other Parties for whicmthges, even if available, will not be an adeqreateedy. Accordingly, each Party hereby
consents to the issuance of injunctive relief by eourt of competent jurisdiction to compel perfamee of such Party’obligations and to tt
granting by any court of the remedy of specificfpenance of its obligations hereunder.

3.9 _Counterparts. This Agreement may be executed in multiple coygates (any one of which need not contain the digea of
more than one Party), each of which will be deetoduk an original but all of which taken togethédlt eonstitute one and the same
agreement. This Agreement, and any amendmentohé&rdhe extent signed and delivered by meandatsimile machine or other
electronic transmission, will be treated in all manand respects as an original agreement anth@vdbnsidered to have the same binding
legal effects as if it were the original signedsien thereof delivered in person. At the requestrof Party, the other Party will re-execute
original forms thereof and deliver them to the mesting Party. No Party will raise the use of aifade machine or other electronic means to
deliver a signature or the fact that any signatvaie transmitted or communicated through the u$aasimile machine or other electronic
means as a defense to the formation of a Contralceach such Party forever waives any such defense.

3.10 _Interpretation. The descriptive headings herein are inserteddavenience of reference only and are not intetolde a
substantive part of or to affect the meaning ceriptetation of this Agreement. The use of the wémtdude” or “including” in this
Agreement will be by way of example rather tharitntation. The use of the words “or,” “either” tany” will not be exclusive. The Parties
have participated collectively in the negotiatioalrafting of this Agreement. In the event an ajalty or question of intent or interpretati
arises, this Agreement will be construed as iftéchfointly by the Parties hereto, and no presuomptir burden of proof will arise favoring or
disfavoring any Party by virtue of the authorshimoy of the provisions of this Agreement.

3.11 _Termination. This Agreement will be terminated and will benaf further force and effect upon the Expirationd)&xcept
that (i) Section 2.5 and this Article 1l will sume any termination and (ii) if the Share Exchaggfective Time occurs, the Shareholder's
undertakings under Section 2.10 shall continualinférce and effect.

3.12 _Fees And Expense®ll costs and expenses incurred in connectioh trits Agreement will be paid by the Party incugrin
such expenses.

3.13 _Nonsurvival Of Representations And Warraties. None of the representations and warranties ;mAlgreement or in any
exhibit, instrument or other document deliveredspant to this Agreement will survive the ExpiratiDate;_provided however, that the
termination of this Agreement will not relieve aRgrty from any liability for any breach of repret#ions and warranties in this Agreement
that has occurred prior to the termination of thiseement as provided for in Section 4.11




3.14 _LegendsIf not in book-entry form, any stock certificatepresenting the OTI Common Stock will at the esjwof OTI
reflect this Agreement.

IV.  DEFINITIONS

Capitalized terms used but not defined herein stwale the respective meanings ascribed thereteihare Exchange Agreement.
For purposes of this Agreement, the following termisen utilized in a capitalized form, will haveetfollowing meanings:

“ Beneficially own” or “ beneficial ownershig or “ beneficially owned” with respect to any securities, means havingdfieial
ownership” of such securities as determined pursigaRule 13d-3 under the Exchange Act, includingspant to any Contract. A “beneficial
owner” is a Person who beneficially owns securities

“ Expiration Date” means the earliest to occur of (a) the Share &mgh Effective Time, (b) the termination of the ihaxchange
Agreement in accordance with its terms, (c) 11:80(fk. time) on December 31, 2014 if the Tax EffeetiTime shall have not occurred until
then, and (d) unless otherwise agreed betweerattieg on 11:59 pm (IL time) on November 30, 20f,4yntil such time, ITA has not issued
a written clarification in the form shared betweélke Parties on the date of this Agreement or iiméla form reasonably satisfactory to the
Shareholder.

“ Parties” means Shareholder and OTI.

" Shareholder Rights Agreemeéhineans the Shareholders Agreement, dated Mardl2, 2§ and between Shareholder and FIMI as
shall be amended effective as of the Closing byAtmended and Restated Shareholders Agreement, Natezsmber 10, 2014, a true and
correct copy of which has been provided to OTI.

“ Shares’ means all issued and outstanding OIL Ordinaryr&haeneficially owned by Shareholder on the datedf and any such
shares Shareholder becomes the record or benefigrar of after the execution of this Agreement pridr to the Expiration Date to the
same extent as if they constituted Shares on tteehdaeof.

" Tax Effective Time" means the later of the dates on which the OTtlI8tolder Approval and the Section 350 Voting Apaioffor
the OIL shareholders) are obtained.

“ Transfer” with respect to any security means to directlynalirectly (a) sell, pledge, encumber, transfedispose of, or grant an
option with respect to, such security or any irgene such security or (b) enter into an agreemesbmmitment providing for the sale,
pledge, encumbrance, transfer or disposition ofjrant of an option with respect to, such secuwitgny interest therein.

[Signature Page Follows]




IN WITNESS WHEREOF, the Parties have caused thiz&gent to be executed as of the day and yeaafiste written.

ORMAT TECHNOLOGIES, INC.

By: /s/ Doron Blachar / Isaac Angel

Name:Doron Blachar / Isaac Angel

Title: Chief Financial Officer / Chief Executive Officer

BRONICKI INVESTMENTS LTD.

By: /s/ Y. Bronicki

Name:Yehudit Bronicki

Title: Director

Shares beneficially owne

17,563,442 OIL Ordinary Shares (excluding any sh#rat ma
be beneficially held by virtue of the Shareholdeigtie
Agreement)

To the fullest extent required under the SharehdRights Agreement, the undersigned consents texbeution and performance of this
Agreement by Shareholder:

FIMI ENRG, LIMITED PARTNERSHIP

By: FIMI IV 2007 LTD., its General Partner
/sl Beck Gillon
Name:Beck Gillon

Title: Director

FIMI ENRG L.P.

By: FIMI IV 2007 LTD., its General Partner
/sl Beck Gillon
Name:Beck Gillon

Title: Director

[Signature Page to the Bronicki Voting and UndedrtgkAgreement]




Exhibit A

Share Exchange Agreement and Plan of Merger

[Omitted. See Exhibit 2 to this Form 8-K.]
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EXHIBIT B TO VOTING AGREEMENT
FORM OF ESCROW AGREEMENT

This Escrow Agreement, dated as of,[2015 (this “_Escrow Agreemefitor this " Agreement), is entered into by and among @rma
Technologies, Inc., a Delaware corporation (* OJI(ii) those holders of ordinary shares, par waNIS 1.0 per ordinary share (thedIL
Ordinary Share¥), of Ormat Industries Ltd., an Israeli companydtL "), listed on_Annex Aattached hereto (the_" OIL Shargsand (iii)
[e], as the escrow agent (the “ Escrow AggnfTerms capitalized but not defined herein shall héreemeaning ascribed to them in the S
Exchange Agreement (as defined below). For purpbseeof, "_Bronicki Shareholdeér means the Bronicki Investments Ltd.,FIMI
Shareholdet means FIMI ENRG, Limited Partnership, an Isrdigtiited partnership, and FIMI ENRG, L.P., a Delawdimited partnersh
and "_Shareholdefsmeans the Bronicki Shareholder and the FIMI Shalicer.

WHEREAS, on November 10, 2014, (i) OIL, OTI and @itrSystems Ltd., an Israeli company (" OSJl have entered into a Share Exche
Agreement and Plan of Merger, a copy of which adited hereto as Exhibit as may be amended from time to time, tighare Exchan
Adgreement’) and (ii) OTI and the Shareholders entered intot#) Voting and Undertaking Agreements, copies ottvlare attached here
as_Exhibits B1 and B2he " Voting Agreement$) and (B) the Voting Neutralization Agreementspies of which are attached heretc
Exhibits C1 and CAthe " Voting Neutralization Agreementsand, together with the Voting Agreement, theSHareholders Votir

Adreements);

WHEREAS, pursuant to the Voting Agreements, the SHares held by the Shareholders immediately poithe date hereof (the " Shargs
will be deposited in escrow in accordance with thigeement on the date hereof;

WHEREAS, pursuant to the Share Exchange AgreentiemtShares will be exchanged for that number ofeshaf OTI Common Stock ¢
forth in Annex A(the “ Consideration Sharég

WHEREAS, in connection with the Share Exchange Agrent, on November 9, 2014, OIL and OSIL have akthia ruling from the Isre
Tax Authority (as may be amended from time to tithe," Israeli Tax Ruling); and

WHEREAS, the parties wish that the Escrow Agentlsitd as the escrow agent with respect to theirements of the Tax Ordinance and
Israeli Tax Ruling.

NOW, THEREFORE , in consideration of the mutual covenants conthimerein, the parties hereto agree as follows:
1. APPOINTMENT OF ESCROW AGENT; ESCROW DEPOSITS

1.1. Appointment of Escrow AgenEach of OTI and the Shareholders hereby apptiet&scrow Agent as escrow agent, ani
Escrow Agent hereby agrees to assume and perfamiuties of the escrow agent pursuant to this Esémreement.

1.2. The Escrow Deposit

1.2.1.  On the date hereof, Shareholders have caused HresSto be transferred to the separate securitizsuats of th
Escrow Agent set forth in Annex &tached hereto (together with any dividends therde "_Escrow Deposi).

1.2.2.  The parties acknowledge that once the Consider&fares are issued pursuant to the Share Exchagrgemer
and remitted to the Escrow Deposit in accordandk itg terms, such Consideration Shares (includimgdividend
thereon) shall be considered part of the EscrowoBiep




1.3

1.4.

1.5.

1.6.

Compliance with Israeli Tax Rulingrhe Escrow Agent shall act with respect to ther@s Deposit in accordance with

provisions of the Israeli Tax Ruling and shall hetie Consideration Shares in trust for the berddfithe Shareholders,

pursuant to the Israeli Tax Ruling, and the EscAment is hereby irrevocably instructed to perfountsactions as required
allow Shareholders to comply with the provisionstlné Israeli Tax Ruling. Without derogating fromethenerality of th
foregoing, the Escrow Agent acknowledges that:

131 Unless approved by OBy a majority of the directors not affiliated oisasiated with a Shareholder (as evide!
by a written notice of OTI), such Shareholder is @ltowed to sell more than 10% of the number oh§ideratiol
Shares (the "_Shareholder's Maximum Numbeset forth next to its name in Annex A during tperioc
terminating on December 31, 2016; provided, howetret with the written consent of the other Shaléér, ¢
Shareholder may sell more than the Shareholderisnlen Number as long as the aggregate number a&s
sold by all Shareholders does not exceed 10% ohtlmber of Consideration Shares of all such Shadehs
collectively; and

1.3.3 From the Tax Effective Time (as defined in the YigtiAgreements) and until the end of the periodath in the
Israeli Tax Ruling (the " _Dividend Restriction R®ti"), any dividends which will be distributed to
Shareholders with respect to the ConsiderationeShshall be treated in accordance with the Isieeti Ruling
and following the withholding of taxes, distributedthe Shareholders.

Notwithstanding anything to the contrary hereinthe extent that the Escrow Agent is not certaitoake compliance of a
proposed action with the Israeli Tax Ruling, it ntake such action upon the prior written confirmatbf the Shareholde
and OTI.

Withholding Tax and ReportingThe Escrow Agent agrees to comply with all apgilie requirements under applicable
laws (including the Israeli Tax Ruling) and, to #ent requested by Shareholder, to file the gpate tax information wit
the relevant Governmental Authorities and remihiwitlding tax, if applicable, to such Governmentattorities with respe
to the Escrow Deposit.

Voting.

Subject to the Shareholder Voting Agreements (foloag as any is applicabléhe Shareholders shall have the full discre
and right to the exercise any and all of the votifghts pertaining to the Consideration Shares (angd stock dividen
thereon), and the Escrow Agent shall establish Shareholders as the recipient for all proxy votmgterials for the
Consideration Shares and vote the ConsideratioreSisalely in accordance with the written instroies of the Shareholders.

Release of thiescrow Deposit

For the avoidance of doubt, subject to (i) Sectidrg—1.5, (ii) the Shareholders Voting Agreements (ferleng as any
applicable), the Escrow Agent may take the follgyattions:

1.6.1. Dividends — Distribute dividends to the i&h@lders; and




1.7.

1.6.2. Transfer and Sale of Consideration Shar&sansfer and/or sell the Consideration Shares aoraance with tr
Shareholder's instructions.

Termination

1.7.1. This Escrow Agreement shall terminate immediatelofving the earlier of (i) termination of the SkaExchang
Agreement in accordance with its terms, (ii) thiease of all of the Consideration Shares to thee$tmdders i
accordance with this Agreement, and (iii) the Dénd Restriction Period (unless, prior thereto, dllthe
Consideration Shares have been released to thel&iders or sold in accordance with this Agreemeamtyl thi:
Escrow Agreement shall be of no further force dfifieice except that the provisions of Section 3 béshall survivi
termination.

1.7.2. Notwithstanding the foregoing, it is hereby agréetiveen OTI and the Shareholders that the Consider&hare
will be released to Shareholders promptly after ¢hd of the Share Restriction Period; at which ti@E anc
Shareholders shall implement a reasonable altematechanism to ensure the deposit of dividends i Escroy
Agent during the Dividend Restriction Period. Foistpurpose, the “ Share Restrictions Pefiodeans the peric
terminating on December 31, 2016.

2. DUTIES OF THE ESCROW AGENT

2.1.

2.2.

2.3.

Scope of ResponsibilityThe Escrow Agent, by executing this Escrow Agreeinagrees to hold and distribute the Es
Deposit in accordance with the terms of this EscAgreement. Notwithstanding any provision to thatcary, the Escro
Agent is obligated only to perform the duties sfieaily set forth in this Escrow Agreement. The Ese Agent will not b
responsible or liable for the failure of any otparty to perform in accordance with this Escrow égmnent. The Escrow Age
shall neither be responsible for, nor chargeabth, winowledge of the terms and conditions of arheotagreement (includii
the Share Exchange Agreement, other than speeiferences to certain sections), instrument, or uhecu other than th
Escrow Agreement and the Israeli Tax Ruling, whetitenot an original or a copy of such agreemestlieen provided to t
Escrow Agent, except with respect to the defingiam terms used herein and defined in the Sharbdhge Agreement; a
the Escrow Agent shall have no duty to know or irgas to the performance or nonperformance ofpaayision of any suc
agreement, instrument, or document. This Escrowedgient setforth all matters pertinent to the Escrow conterga
hereunder, and no additional obligations of ther@scAgent shall be inferred or implied from thener of this Escro
Agreement or any other agreement .

Attorneys and AgentsThe Escrow Agent shall be entitled to rely on ahdll not be liable for any action taken or onditte
be taken by the Escrow Agent in accordance withattheice of counsel or other professionals retaimedonsulted by tt
Escrow Agent. The Escrow Agent shall be reimburasdset forth herein for any and all reasonable grippdocumente
expenses (fees and “out-of pockeKpenses) paid and/or reimbursed to such coundéraprofessionals. The Escrow Ag
may perform any and all of its duties through gemts, representatives, attorneys, custodianspandminees, provided tt
the Escrow Agent shall remain fully responsibleifsrobligations hereunder.

Reliance The Escrow Agent shall notdliable for any action taken or not taken by itatcordance with the joint writt
consent of the Shareholders (or their respectientag representatives, successors, or assignspa@hdrhe Escrow Agel
shall not be liable for acting or refraining frortiag upon any notice, request, consent, directiequlisition, certificate, orde
affidavit, letter, or other paper or document bedi@ by it to be genuine and correct and to have Isggned or sent by t
proper person or persons, without further inquirtp ithe person’s or persons’ authority.




2.4,

No Financial Obligation. No provision of this Escrow Agreement shall require the EscAmgnt to risk or advance its o
funds or otherwise incur any financial liability potential financial liability in the performancé its duties or the exercise
its rights under this Escrow Agreement.

3. PROVISIONS CONCERNING THE ESCROW AGENT

3.1

Indemnification OTI andits respective successors and assigns shall inflgndefend and hold harmless the Escrow A
from and against any and all loss, liability, camage and expense, including, without limitati@asonable attorney&es
and expenses or other professional fees and expéiugmether, " Lossey which the Escrow Agent may suffer or incur
reason of any action, claim or proceeding brougf#tirst the Escrow Agent, arising out of or relatingany way to thi
Escrow Agreement or any transaction to which trisrBw Agreement relates, unless such Losses ar¢odilie bad faitl
willful misconduct or negligence of the Escrow Agem the breach of this Escrow Agreement by therdscAgent. Th
provisions of this Section 3.1 shall survive theigaation or removal of the Escrow Agent and thienbeation of this Escro
Agreement. Notwithstanding the foregoing, it isdi®r agreed, solely as between OTI and the Sharetsplthat in case tt
Losses that are indemnifiable by OTI hereundereafosm a breach of a Shareholder, OTI may seekribotibn against tk
breaching Shareholder.

Limitation of Liability . THE ESCROW AGENT SHALL NOT BE LIABLE, DIRECTLY ORNDIRECTLY, FOR ANY (I)
DAMAGES, LOSSES OR EXPENSES ARISING OUT OF THE SHBES PROVIDED HEREUNDER, OTHER THA
DAMAGES, LOSSES OR EXPENSES WHICH HAVE BEEN FINALLXDJUDICATED TO HAVE RESULTED FROLM
THE ESCROW AGENTS BAD FAITH, NEGLIGENCE OR WILLFUL MISCONDUCT, ORIK SPECIAL, INDIRECT OF
CONSEQUENTIAL DAMAGES OR LOSSES OF ANY KIND WHATSOHER (INCLUDING WITHOUT LIMITATION
LOST PROFITS), EVEN IF THE ESCROW AGENT HAS BEEN XIBED OF THE POSSIBILITY OF SUCH LOSSI
OR DAMAGES AND REGARDLESS OF THE FORM OF ACTION.

Disagreements If any conflict, disagreement or dispute arisesaeen, among, or involving any of the Shareholderd/o
OTI concerning the meaning or validity of any psign hereunder or concerning any other matteringlab this Escroy
Agreement or the Escrow Agent is in doubt as toattteon to be taken hereunder, the Escrow AgeatiiBorized to retain tl
then Escrow Deposit (the_* Escrow Propéityuntil the Escrow Agent (i) receives a final deaisiof the applicable courts
arbitrator (a “_Final Decisiof), (ii) receives a written agreement executed by O the Shareholders, directing deliven
any of the Escrow Property, in which evethe Escrow Agent shall be authorized to act icoatance with the Final Decisi
or any such agreement, or (iii) files an interpkyaaiction in any court of competent jurisdictiondaipon the filing thereof, ti
Escrow Agent shall be relieved of all liability &s the Escrow Property and shall be entitled t@mvec reasonable, a
properly documented, attorneyfses, expenses and other costs incurred in comngeacid maintaining any such interples
action. The Escrow Agent shall be entitled to ackd-inal Decision or any such agreement withorthér question, inquir
or consent.




3.2.

3.3.

3.4.

3.5.

Resignation oRemoval. The Escrow Agent may resign by furnishing written notice of itssignation to OTI and ti
Shareholders. OTI and the Shareholders may rentmv&s$crow Agent by furnishing to the Escrow Agentréten notice ¢
OTI and both of the Shareholders notifying the BacAgent of its removal along with payment of akef and expenses
which the Escrow Agent is entitled through the dzftéermination. Such resignation or removal, a&sthse may be, shall
effective thirty (30) days after the delivery ofcbunotice or upon the earlier appointment of a sssor, and the Escr
Agent’s sole responsibility thereafter shall be to sakelgp the Escrow Deposit and to deliver the samsedoccessor escr
agent as shall be appointed by OTI and the Shatelglas evidenced by a written notice of OTI dred$hareholders fil¢
with the Escrow Agent or in accordance with a caurder. If OTIl and the Shareholders have faileéppoint a success
Escrow agent prior to the expiration of thirty (3fgys following the delivery of such notice of ggsation or removal, tt
Escrow Agent may petition any court of competenmisgliction for the appointment of a successor BEscagent or for othe
appropriate relief, and any such resulting appoémnshall be binding upon OTI and the Shareholders.

Compensation and Expensd$ie Escrow Agent shall be entitled to compensdiio its services as stated in the fee sche
attached hereto as Annex. Bhe fees agreed upon for the services rendemedihder is intended as full compensation fo
Escrow Agents services as contemplated by this Escrow Agreeném Escrow Agent shall invoice (i) OTI for -
establishment and annual fees set forth in Annexd (ii) to the extent such fees and expensespiecable, the applicak
Shareholder for any of the other fees and expefmeh as broker related fees) that are incurred aessult of the Escrc
Agent's facilitating such Shareholder's instrucdion

Merger or ConsolidationAny corporation or association into which the f6sc Agent may be converted or merged, or
which it may be consolidated, or to which it mall eetransfer all or substantially all of its camate trust business and as
as a whole or substantially as a whole, or any aatpn or association resulting from any such ewvsion, sale, mergs
consolidation or transfer to which the Escrow Agena party, shall be and become the successooségent under th
Escrow Agreement and shall have and succeed teights, powers, duties, immunities and privilegssita predecess
without the execution or filing of any instrumemtpgmaper or the performance of any further act.

Attachment of Escrow Deposit; Compliance witlgal Orders In the event that any portion of the Escrow Dépsisall be
attached, garnished or levied upon by any coutmm the delivery thereof shall be stayed or ieeiod by an order of a cot
or any order, judgment or decree shall be madent@red by any court order affecting the Escrow Bépthe Escrow Age
is hereby expressly authorized, in its sole digonetto respond as it deems appropriate or to cpmyith all writs, orders ¢
decrees so entered or issued, or which it is adviselegal counsel of its own choosing is bindimgpm it, whether with ¢
without jurisdiction. In the event that the Escrégent obeys or complies with any such writ, ordedecree it shall not |
liable to any of the parties or to any other perdwm or corporation, should, by reason of sucimpbance notwithstandin
such writ, order or decree be subsequently reversedified, annulled, set aside or vacated.




3.6.

Force MajeureThe Escrow Agent shall not be responsible oldiddr any failure or delay in the performancetsfabligatior
under this Escrow Agreement arising out of or cduskrectly or indirectly, by circumstances beyatglcontrol, including
without limitation, earthquakes; fire; flood; waests of terrorism; civil or military disturbancesgbotage; epidemic; riots; I
or malfunctions of utilities, labor disputes; aofscivil or military authority orgovernmental action; it being understood
the Escrow Agent shall use commercially reasonaiffilerts which are consistent with accepted prastiice the bankin
industry to resume performance as soon as reasopadtlticable under the circumstances.

MISCELLANEOUS

4.1.

4.2.

Successors and Assignshis Escrow Agreement shall be binding on andarto the benefit of the parties hereto and

respective successors and permitted assigns. Ner gérsons shall have any rights under this Eschgneement. N
assignment of this Escrow Agreement or any of tiierésts or obligations herein by any of the parsiball be binding
enforceable without the prior written consent of thonassigning parties and the Escrow Agent (such caénsento b
unreasonably withheld).

Notices. All notices, requests, permissions, waivers anérotbmmunications hereunder will be in writing avil be deeme:
to have been duly given (a) five Business Day®faihg sending by registered or certified mail, pg&t prepaid, (b) when
sent, if sent by facsimile or email, provided ttreg facsimile or email transmission is promptly faoned by telephone, (c)
when delivered, if delivered personally to the intted recipient, and (d) one Business Day follovdegding by overnight
delivery via a national courier service and, infeease, addressed to a party at the following addgr such party:

If to OTI:

Ormat Technologies, Inc.
6225 Neil Road

Reno, NV 89511-1136

Attn: Isaac Angel

Facsimile: +1 (775) 356-9039

with required copies to (which will not constitutetice):

Chadbourne & Parke LLP

1200 New Hampshire Avenue N.W.
Washington, DC 20036

Attn: Noam Ayali, Esq.

Facsimile: +1 (202) 974-5602
Email: NAyali@chadbourne.com

Chadbourne & Parke LLP

1301 Avenue of the Americas
New York, NY 10019-6022

Attn: Charles E. Hord, Esq.
Facsimile: +1 (212) 541-5369
Email: CHord@chadbourne.com




Davis Polk & Wardwell LLP

450 Lexington Avenue

New York, New York 10017

Attn: William Aaronson, Esq.

Facsimile: 212-701-5397

E-mail: william.aaronson@davispolk.com

If to FIMI Shareholder:

FIMI ENRG, Limited Partnership, an Israeli limitpdrtnership and FIMI ENRG, L.P., a Delaware limitedtnership
c/o FIMI IV 2007 Ltd.

98 Yigal Alon Street

Facsimile: +972 (03) 565-2245

with required copies to (which will not constitutetice):

Naschitz Brandes Amir & Co.
5 Tuval Street

Tel-Aviv, Israel 6789717

Attn: Sharon Amir

Facsimile: +972 (03) 623-5106
Email: samir@nblaw.com

If to Bronicki Shareholder:

Bronicki Investments Ltd.
5 Brosh St.
Yavne, Israel 8151072

with required copies to (which will not constitutetice):

Gross, Kleinhendler, Hodak, Halevy, Greenberg & Co.
1 Azrieli Center

Round Building

Tel-Aviv, Israel 67021

Attn: Rona Bergman Naveh

Facsimile: +972 (03) 607-4422

Email: rona@gkh-law.com

If to the Escrow Agent:

L 1]
L 1]
Attn: |
Facsimile: |
Email: |




4.3.

4.4.

4.5.

4.6.

4.7.

4.8.

with required copies to (which will not constitutetice):

L 1]
L 1]
Attn: |
Facsimile: |
Email: |

or to such other address(es) as will be furnishedviiting by any such Party to the other Party atadance with tr
provisions of this Section 4.2.

Governing Law; Jurisdiction. All matters arising out of or relating to this désw Agreement and the transacti
contemplated hereby (including without limitatiots interpretation, construction, performance antbreement) shall t
governed by and construed in accordance with ttegrial laws of the State of Israel without givirféget to conflicts of law
principles that would result in the applicationtibé Law of any other state. The competent courfBebfAviv-Jaffashall hav
exclusive jurisdict ion with respect to any clainsang in connection with this Escrow Agreement.

Entire Agreement This Escrow Agreement sets forth the entire agese and understanding of the parties related ¢
subject matter hereof.

Amendment This Escrow Agreement may be amended, modifiepeiseded, rescinded, or canceled only by a w
instrument executed by all of the parties hereto.

Waivers The failure of any party to this Escrow Agreemanany time or times to require performance of pmyision unde
this Escrow Agreement shall in no manner affectrtgbt at a later time to enforce the same perforcea A waiver by ar
party to this Escrow Agreement of any such conditio breach of any term, covenant, representatiowarranty contained
this Escrow Agreement, in any one or more instansleall neither be construed as a further or camtgwaiver of any suc
condition or breach nor a waiver of any other ctiadior breach of any other term, covenant, repriagi®on, or warrant
contained in this Escrow Agreement.

Headings Section headings of this Escrow Agreement hawmn lieserted for convenience of reference only dradl $n nc
way restrict or otherwise modify any of the termgmvisions of this Escrow Agreement.

Counterparts This Escrow Agreement may be executed in multgdanterparts (any one of which need not contaé
signatures of more than one party), each of whidhbe deemed to be an original but all of whiclkda together wi
constitute one and the same agreement. This Es@&geement, and any amendments hereto, to the estgned an
delivered by means of a facsimile machine or otdectronic transmission, will be treated in all manand respects as
original agreement and will be considered to h&veesame binding legal effects as if it were thginél signed version there
delivered in person. At the request of any patg, dther party will reexecute original forms thereof and deliver thenthi
requesting party. No party will raise the use déesimile machine or other electronic means toveela signature or the fi
that any signature was transmitted or communic#teough the use of facsimile machine or other ed&it means as
defense to the formation of a contract and each paay forever waives any such defense.

[The remainder of this page left intentionally bidn




IN WITNESS WHEREOF , this Escrow Agreement has been duly executed the aate first written above.

ORMAT TECHNOLOGIES, INC.

By:

Name:

Title:

FIMI Shareholder:

By:

Name:

Title:

Bronicki Shareholder:

By:

Name:

Title:

The Escrow Agent:

By:

Name:

Title:

[Signature Page to Escrow Agreement]




Annex A

Shareholder Number of OIL Shares Number of Consideration Shares
[FIMI] [ ] (subject to adjustment to account for  |OIL Shares multiplied by the Exchange Ratjo*
sales/purchases permitted under the applidable
\Voting Agreement)*
[Bronicki] [ ] (subject to adjustment to account for  |OIL Shares multiplied by the Exchange Ratjo*
sales/purchases permitted under the applidable
\Voting Agreement)*

* By way of illustration only, if Bronicki holds aElosing [ ] OIL Shares (i.e., no OIL Shares haeen sold or purchased through that date),
the number of Consideration Shares shall be [ ].
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Annex B

Fee Schedule

[To be inserted]
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Annex C

Escrow Agent — Securities Accounts

For FIMI: [To be inserted]

For Bronicki: [To be inserted]
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Exhibit A

Share Exchange Agreement and Plan of Merger

[Omitted. See Exhibit 2 of this Form 8-K.]




Exhibits B1 and B2

Voting Agreements

[Omitted. See Exhibits 10.2 and 10.3 to this For.B




Exhibits C1 and C2

Voting Neutralization Agreements

[Omitted. See Exhibits 10.4 and 10.5 to this ForK.B



Exhibit 10.4

VOTING NEUTRALIZATION AGREEMENT
(the “Agreement”)

AGREEMENT dated as of November 10, 2014 among Ofireahnologies, Inc., a Delaware corporation (ti@ofporation "), and
FIMI ENRG, Limited Partnership, an Israeli limitpdrtnership, and FIMI ENRG, L.P., a Delaware lidigartnership (the Stockholder™”).

WITNESSETH:

WHEREAS, pursuant to the Share Exchange AgreenmehPéan of Merger dated as of November 10, 2014driyamong Ormat
Industries, Ltd., an Israeli corporation, the Cagiimn and Ormat Systems, Ltd., an Israeli compary a wholly-owned subsidiary of the
Corporation (the ‘Share Exchange Agreemernit), the Stockholder will receive Voting Securitigss defined below) in exchange for its
outstanding shares in Ormat Industries, Ltd.; and

WHEREAS, the parties hereto desire to enter inAlgreement to establish, effective as of andexttip the Closing (as defined in
the Share Exchange Agreement), certain arrangemahtsespect to the Voting Securities owned by $teckholder and its Affiliates
following the Closing as well as restrictions omtai activities in respect of such Voting Secesti

NOW, THEREFORE, in consideration of the covenants agreements contained herein, the parties hageée as follows:
Section 1 Definitions. The following terms, as used herein, have thiefohg meanings:

“ Affiliate " means, with respect to any Person, any othemRealsectly or indirectly controlling, controlled/lor under common
control with such Persoprovidedthat no securityholder of the Corporation shaldbemed an Affiliate of the Corporation or any ef it
Subsidiaries or any other securityholder solelydpson of any investment in the Corporation or sturityholder’s beneficial ownership of
Voting Securities. For the purpose of this defomitithe term ‘tontrol ” (including, with correlative meanings, the terfnsontrolling ", “
controlled by ” and “under common control with”), as used with respect to any Person, meansdbsegsion, directly or indirectly, of the
power to direct or cause the direction of the managnt and policies of such Person, whether thrdlglownership of voting securities, by

contract or otherwise.

“ beneficial ownership” and “ beneficially own” shall be determined in accordance with Rules 3Zdd 13d5 under the Exchani
Act.

“ Commission” means the United States Securities and Exchaegen@ission or any successor agency of the UniteSta
government administering the Securities Act.

“ Exchange Act” means the Securities Exchange Act of 1934, amdew and any similar or successor federal staauatbthe rules
and regulations of the Commission promulgated theder, as in effect at the time.




“ Person” means an individual, corporation, partnershimitéd liability company, association, trust or atkatity or organization,
including, without limitation, any transnationabrdestic or foreign federal, state or local, govezntal, regulatory or administrative
(including social security) authority, departmesturt, agency or official, including any politicalibdivision thereof.

“ Securities Act” means the Securities Act of 1933, as amendednyisuccessor federal statute, together with tles and
regulations of the Commission promulgated thereyratein effect at the time.

“ Total Voting Power” means the aggregate number of votes which mayabeby holders of outstanding Voting Securities.

“ Transfer ” means, with respect to any Voting Securitiesyilen used as a verb, to sell, assign, disposxofiange, pledge,
encumber, hypothecate or otherwise transfer (whétheperation of law, a distribution in kind ohetwise and whether with or without
consideration) such Voting Securities or any ecangrarticipation or interest therein, whether dilgor indirectly, or agree or commit to do
any of the foregoing and (ii) when used as a nautirect or indirect sale, assignment, dispositexthange, pledge, encumbrance,
hypothecation or other transfer (whether by operatif law, a distribution in kind or otherwise antiether with or without consideration) of
such Voting Securities or any participation or iet# therein or any agreement or commitment tongood the foregoing. For purposes of this
Agreement, the term Transfer shall include the, sssignment, disposition, exchange, pledge, encamab, hypothecation or other transfer
(whether by operation of law, a distribution in &iar otherwise and whether with or without consadien) of an Affiliate of the Stockholder
or the Stockholdes interest in an Affiliate that beneficially own®¥hg Securities unless the Stockholder retaingfieial ownership of suc
Voting Securities following such transaction.

“ Voting Securities” means all securities of the Corporation entitiethe ordinary course, to vote in the electiomioéctors of the
Corporation.

Section 2Permitted AcquisitionsThe Stockholder agrees that for so long as tgie@ment remains in effect with respect to the
Stockholder, it will not, and will cause its Affiltes not to, directly or indirectly, without the ioration’s prior written consent acquire or
agree to acquire (whether by purchase, throughdhaisition of control of another Person, throug tise of a derivative instrument or vo
agreement or otherwise), any Voting Securitieaftgr such acquisition, the Stockholder, togethigh ws Affiliates, would beneficially own
Voting Securities representing in the aggregateentizain 20% of the Total Voting Power.

Section 3Voting Neutralization The Stockholder agrees that at any time any mdtito be taken by the Corporation’s stockholders
(at a stockholders meeting, by written conseniein thereof or otherwise), the Stockholder shalevar cause to be voted all Voting Securi
owned by the Stockholder in the aggregate in exck$6% of the Total Voting Power in proportionvotes cast by all the Corporation's
holders of Voting Securities other than the Stoddéoand Bronicki Investment Ltd. (“Bronicki”). THatockholder shall cause all Voting
Securities owned by the Stockholder to be represkiin person or by proxy, at all meetings of hodd& Voting Securities of which the
Stockholder has actual notice, so that such Vdsiegurities may be counted for the purpose of deténgnthe presence of a quorum at such
meetings. Upon the written request of the Corponatihe Stockholder will execute and deliver, arseato be executed and delivered, to the
Company a proxy in the form attached hereto astiixhiin order to give effect to this Section 3.




Section 4Transfers.

(@) Prior to January 1, 2017, the Stockholday mot, without the approval of the Corporationedetined by a majority of the
directors not affiliated or associated with thecktmlder, sell Voting Securities that, taken togethith the Voting Securities sold by Broni
after the Closing, represent more than 10% of ating Securities owned in the aggregate by thek®tder and Bronicki as of the Closing,
regardless of any other agreement, ruling or atlbeument that would otherwise permit such saldofhg January 1, 2017, the Stockhol
shall not be restricted from making sales of VotBegurities but shall not extend any shareholdegggement with Bronicki (which will
terminate on May 22, 2017) and shall not act inceonwith Bronicki for the purpose of selling Vagirsecurities. Notwithstanding the
foregoing, following January 1, 2017, the Stockleolthay act in concert with Bronicki to sell VotiSgcurities if the Stockholder provides
Corporation with at least 20 days’ prior writtertioe (the “Notice”). The Corporation’s response to the Notice shalbetermined by a
majority of the directors not affiliated or assdewith the Stockholder.

(b) The provisions of Section 4(a) shall noplgio sales of Voting Securities: (i) in any pwhfharket, (i) by means of a
prospectus included in any registration statemid br to be filed by the Corporation with the Quission, (iii) as part of a merger or other
acquisition of the Corporation approved by the Goagion's Board of Directors, or (iv) through a palender offerprovidedthat the
Stockholder may not intentionally sell Voting Seatias pursuant to Section 4(b)(i) to a single buyegroup (within the meaning of Rule 13d-
3 under the Exchange Act).

(c) Forthe purposes of this Section 4, théigmhereto acknowledge and agree that the Stod&hahd Bronicki shall not be
deemed to be acting in concert solely due to tlietence of: (i) any tax escrow agreement, (i) thigeement or (iii) any agreement between
the Corporation and Bronicki in a form substanyiaiimilar to this Agreement.

Section S0wnership Information The Stockholder shall provide to the Corporasanh information at any time as the Corporation
may reasonably request concerning the Stockholteneficial ownership of Voting Securities as oflstime, together with the names of the
direct owners of such Voting Securities.

Section 6Registration RightsAt the request of the Stockholder, at and subjetiié Closing, the Corporation and the Stockholder
shall enter into a Registration Rights Agreemeumsgantially in the form of Exhibit Bhe “RRA ). Any and all provisions of the RRA shall
be subject to the terms and conditions of this Agrent in all respects, and in the event of anyrieitency between the terms or conditions
of this Agreement and the terms and conditionheRRA, the terms and conditions of this Agreenséall prevail.




Section 7Termination.

(@) This Agreement (other than Sections 7 thho8ection 16) shall terminate upon the earliegapthe termination of the Share
Exchange Agreement pursuant to its terms (i.eor poi the consummation of the transactions sehfibiérein), (b) other than with respect to
Section 6 hereof, the written agreement of the @eaon (acting at the direction of a majority bétdirectors not affiliated or associated with
any of the Stockholder) to terminate this Agreenaamt (c) the dissolution, liquidation or winding ofpthe Corporation.

(b) This Agreement (other than Sections 7 tgholi6) shall terminate three months after the Stolcler, together with its
Affiliates, beneficially owns Voting Securities megenting less than 6% of the aggregate Total Yd®iower (continuously for such three-
month period).

Section 88mendments; No Waivelg) Any provision of this Agreement may be amendedaived if, and only if, such amendment
or waiver is (i) in writing and (ii) signed, in thmase of an amendment, by the Stockholder and dingo@ation (acting at the direction of a
majority of the directors not affiliated or assdewith the Stockholder), or in the case of a waiby the party against whom the waiver i
be effective (provided that any waiver by the Cogpion shall be made only with the approval of garty of the directors not affiliated or
associated with the Stockholder).

(b) No failure or delay by a party in exercgs@ny right, power or privilege hereunder shallrape as a waiver thereof or preclude
any other or further exercise thereof or the exercif any other right, power or privilege hereunder

Section 9Successors and Assignshis Agreement shall inure to the benefit of &edbinding upon the parties hereto and their
respective heirs, successors, legal representatnapermitted assigns.

Section 10Counterparts; Effectivenes§ his Agreement may be executed in one or morateoparts. Each shall be deemed an
original, but together shall constitute one andstéime instrument. This Agreement may be executeédialivered by facsimile or electronic
mail. Any signatures delivered by means of fac®mil electronic mail shall have the same legaktfis manual signatures.

Section 11Entire AgreementThis Agreement constitutes the entire agreemetutden the parties with respect to the subjectanatt
hereof and supersede all prior agreements, undelisgs and negotiations, both written and oralwieen the parties with respect thereto. No
representation, inducement, promise, understandomglition or warranty not set forth herein or #irrhas been made or relied upon by any
of the parties hereto.




Section 12Severability. If any term, provision, covenant or restrictidritis Agreement is held by a court of competenisgliction
or other Governmental Authority to be invalid, vaidunenforceable, the remainder of the terms, ipims, covenants and restrictions of this
Agreement shall remain in full force and effect ahdll in no way be affected, impaired or inval&thto long as the economic or legal
substance of the transactions contemplated hesatgtiaffected in any manner materially adverssngpparty. Upon such a determination,
the parties shall negotiate in good faith to modifig Agreement so as to effect the original int&frthe parties as closely as possible in an
acceptable manner in order that the transactiontenwplated hereby be consummated as originallyecaopiated to the fullest extent possible.

Section 13Specific PerformanceThe Corporation and the Stockholder agree treaCibrporation would be irreparably injured by a
breach of this Agreement by the Stockholder andffitiates and that, in the event of a breachloeatened breach, the Corporation shall be
entitled, in addition to any and all other remegdtednjunctive relief and specific performancevatit the necessity of providing any bond or
other security, and the Stockholder hereby irrelycaonsents to such relief.

Section 14Governing Law This Agreement shall be governed by, and condtinaccordance with, the laws of the State of
Delaware without regard to principles of conflictahoice of laws.

Section 15Jurisdiction. This Agreement shall be governed by, and condtiu@ccordance with, the laws of the State of ale
without regard to principles of conflict or choicglaws. The parties hereby irrevocably and unciorilly submit to the exclusive
jurisdiction of theDelaware Chancery Court (or, if such court shatltrave jurisdiction, any federal court locatedhie State of Delaware or
other Delaware state court), and the parties heredyocably consent to the jurisdiction of suchuits in any such suit, action or proceeding
arising out of or relating to this agreement ortila@sactions contemplated hereby and irrevocahlyewto the fullest extent permitted by le
any objection that the parties may now or heredifee to the laying of the venue of any such saition or proceeding in any such court or
that any such suit, action or proceeding brouglatniy such court has been brought in an inconvefientn. The parties agree that a final
judgment in any such suit, action or proceedingight in any such court shall be conclusive andibgpdpon you and may be enforcec
any other courts to whose jurisdiction you are ayrhe subject by suit upon such judgment.

Section 16 WAIVER OF JURY TRIALTHE PARTIES HEREBY IRREVOCABLY WAIVE ANY AND ALLRIGHT TO TRIAL
BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF ORIRLATED TO THIS AGREEMENT.

[ Signature pages follolv




IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed by their respecuthorized officers
as of the day and year first above written.

ORMAT TECHNOLOGIES, INC

By: /s/ Doron Blachar / Isaac Ang
Name: Doron Blachar / Isaac Ang
Title: Chief Financial Officer / Chief Executive
Officer

FIMI ENRG, LIMITED PARTNERSHIFP

/s/ Beck Gillon
By: FIMI IV 2007 LTD., its General Partner

Name: Beck Gillor
Title: Director

FIMI ENRG L.P.

By: FIMI IV 2007 LTD., its General Partner
/s/ Beck Gillon
Name: Beck Gillor
Title: Director
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EXHIBIT A

FORM OF IRREVOCABLE PROXY

This proxy is required by the terms and conditiohthat certain Voting Neutralization Agreement émsended from time to time, t
“ Agreement”) of even date herewith by and among Ormat Teabgiek, Inc., a Delaware corporation (th€drporation "), and the
undersigned Stockholder (the&Stockholder”) and is given in consideration therefor. Capitadl terms used but not defined herein shall have
the meaning ascribed to such terms in the Agreement

The Stockholder hereby revokes any previous praiesappoints the Corporation, and any individuabwhall be designated by
Corporation, with full power of substitution andudstitution as attorney-in-fact, agent and proikghe undersigned, with respect to any
action taken by Corporation’s stockholders (atogldtolders meeting, by written consent in lieu dodor otherwise), to vote: (a) all Voting
Securities owned by the Stockholder equal to ar flean 16% of the Total Voting Power as directedhgyStockholder and (b) all Voting
Securities owned by the Stockholder in excess & d6the Total Voting Power, if any, in proportitmthe votes and abstentions, as
applicable, cast or made in connection with suttoaavith respect to all Voting Securities otheaithose beneficially owned by (a) any
Person constituting a “Stockholder” under the Agreat and its Affiliates and (b) Bronicki Investmgmhitd.

This proxy shall remain valid and binding and béubifforce and effect, and shall not expire, uttié termination of the Agreement.

THIS PROXY IS IRREVOCABLE, it being understood aagreed that this proxy is coupled with an intene€€orporation.




IN WITNESS WHEREOF, the undersigned has executsdotioxy this _ day of

STOCKHOLDER:

[STOCKHOLDER ]

By:

.20

Name:
Title:

[ Signature page to Irrevocable Proky




Exhibit B

FORM OF
REGISTRATION RIGHTS AGREEMENT

THIS REGISTRATION RIGHTS AGREEMENT, dated as of [2015 (this “Agreement”), by and among Ormat Technologies,
Inc., a Delaware corporation (the&Cbmpany”), Bronicki Investments Ltd. (Bronicki ") and FIMI ENRG, Limited Partnership, an Israeli
limited partnership, and FIMI ENRG, L.P., a Delaar¢éimited partnership (FIMI ") (Bronicki and FIMI each, a Stockholder” and
collectively, the “Stockholders™).

WITNESSETH:
WHEREAS, the Stockholders are the holders of onthtey Common Stock (as defined below);

WHEREAS, the parties hereto desire to enter in®Algreement which sets forth the registration tsghnd certain other related
covenants, applicable to the shares of Common Statlare held from time to time by the Stockhaodder

NOW, THEREFORE, in consideration of the premises tie mutual obligations, covenants and agreeniamtin contained, the
parties hereto agree as follows:

ARTICLE 1
DEFINITIONS

Section 1.01. Definitions. For purposes of this Agreement, the followingrsishall have the meanings set forth below:

“ Affiliate ” shall mean, with respect to any given Person,@hgr Person that directly, or indirectly througie or more
intermediaries, controls, or is controlled by, ®under common control with, such Person, and wised with respect to any individual shall
also include the Relatives of such individual. Tén “control” (including, with correlative meaninthe terms “controlled by” and “under
common control with”), as used with respect to Beyson, means the possession, directly or indyreaftithe power to direct or cause the
direction of the management and policies of suailsd?e whether through the ownership of voting séest by contract or otherwise.

“ Business Day means any day other than a Saturday, Sundayyootter day on which commercial banks in New Yoity@re
authorized or required by law to close.

“ Commission” means the United States Securities and Exchagen@ission or any successor agency of the UniteSta
government administering the Securities Act.

“ Common Stock” means the common stock, par value $0.001 peesbathe Company.

“ Exchange Act” means the Securities Exchange Act of 1934, amdew and any similar or successor federal staauatbthe rules
and regulations of the Commission promulgated theder, as in effect at the time.




“ NYSE " shall mean the New York Stock Exchange, Inc.rmoy successor corporation thereto.

“ Person” means a corporation, an association, a trusareership, a limited liability company, a jointntare, an organization, a
business, an individual, a government or politgtgddivision thereof, or a governmental body.

“ Prospectus” means the prospectus included in any Registraimtement, together with and including any amemiroe
supplement to such prospectus, covering the poffiicing of any portion of the Registrable Secesttovered by a Registration Statement,
and all material incorporated by reference in Raspectus.

“ Registering Stockholder’ means any Stockholder whose Registrable Secsidtie included in a Registration Statement filed
pursuant to this Agreement.

“ Registrable Securities’ means: (i) the shares of Common Stock held bySteekholders on the date hereof or that may be
acquired by the Stockholders from time to timeratie date hereof; and (ii) any shares or otheurs#es into which or for which the shares
Common Stock referred to in clause (i) above maghanged, converted or exchanged after the dat®hand any other shares or securities
issued after the date hereof in respect of suctesk{ar such shares or other securities into whider which such shares are so changed,
converted or exchanged), in each case, upon atassffication, stock combination, stock subdivisistock dividend, share exchange,
merger, consolidation or similar transaction heldatshareholdeprovided, however, that a security will cease to be a RegistrableuSty
when it (i) has been effectively registered untter $ecurities Act and disposed of in accordande th# Registration Statement covering it or
(ii) is sold pursuant to Rule 144 (or any similalerthen in force) under the Securities Act.

“ Registration Statement’ means a registration statement filed or to bedfiby the Company with the Commission covering
Registrable Securities.

“ Relatives” means, with respect to any individual, the spopseents, siblings and descendants of such ingaidnd their
respective issue (whether by blood or adoptioniadldiding stepchildren) and the spouses of suckquex.

“ Securities Act” means the Securities Act of 1933, as amendednpisuccessor federal statute, together with tles and
regulations of the Commission promulgated thereyratein effect at the time.

ARTICLE 2
REGISTRATION RIGHTS

Section 2.01. Demand Registration(a) Request for RegistratiarSubject to the provisions hereof, at any tim8t@ckholder may
make a written request (eDemand”) that the Company prepare and file with the Cossitin a Registration Statement, so as to permit a
public offering and sale of Registrable Securitiekl by the Stockholders. Any Demand shall spatigygnumber of Registrable Securities
proposed to be registered by the Stockholder améhtbnded method of disposition thereof. A registn effected pursuant to this Section
2.01 is hereinafter referred to as Bémand Registration.” Each Stockholder may initiate one Demand; predithat if a Stockholder has
not initiated a Demand before such time as it myéy holds Registrable Securities, the other Stolddn may make a second Demand.




(b) Limitation on Demand RightsNotwithstanding anything to the contrary settdrt Section 2.01(a) hereof no Demand may
be made less than one hundred and eighty (180)fdywing the effective date of a Registrationt8taent filed by the Company pursuant
to Section 2.01 hereof.

(c) Right to Delay Demand Registratioif, at any time when a Demand is received byGbenpany, (i) the Company has
undertaken to prepare a registration statementwhimtended to be filed within one hundred andrity (120) days from the date the
Demand was received, or (ii) the Company’s BoarBiogctors determines in good faith that filing edistration Statement in response to
such Demand either (A) would require the Companyéie a public disclosure of information which webhlve a material adverse effect
upon the Company or would be significantly disadageous to the Company or its shareholders ordBl)ddnterfere with, or would require
the Company to accelerate public disclosure of,raaterial financing, acquisition, disposition, corgte reorganization or other material
transaction involving the Company or its subsidisyithen the Company may, at its sole option, clgseegistration requested pursuant tc
Demand to be delayed for a period not in excesmefhundred and twenty (120) days from the effedtiate of the registration statement
which the Company is preparing or from the datdnddemand was received (such right to delay a réquesuant to clause (i) of this
Section 2.01(c) may be exercised by the Companynooé than twice in any calendar year). If thera stponement under this Section 2.01
(c), the Stockholders may withdraw such Demandibiyng notice in writing to the Company. In such easo Demand will have been
delivered for the purposes of this Section 2.01 .

(d) Company and Stockholder Participatiomhe Company and the other Stockholder may etectdister in any Registration
Statement prepared pursuant to a Demand made tmsl&ection 2.01 any additional shares of ComntoekS(including, with respect to the
Company, any shares of Common Stock to be distrbint a primary offering made by the Company). Seielstion, if made, shall be made
by each of the Company and the other Stockholdeyiagig written notice to the initiating Stockholdgtating (i) that the Company or the
other Stockholder, as the case may be, proposesltmle additional shares of Common Stock in suepiration Statement and (i) the
number of shares of Common Stock proposed to liechaded.

(e) Withdrawal Right The initiating Stockholder shall have the righitithdraw any Demand by giving written notice he t
Company of its request to withdraprovided, however, that (i) such withdrawal request must be maderiting prior to the earlier of (A)
the execution of the underwriting agreement oretkecution of the custody agreement with respestth Demand Registration or (B) in the
absence of any such agreement, the date on whadRebistration Statement filed pursuant to such &whis declared effective, and (ii) such
withdrawal shall be irrevocable and, after makinghswithdrawal, the initiating Stockholder shalk b@ entitled to make any subsequent
Demand for a period of one hundred and twenty (429¥ after the date of such withdrawal.
inte




(H Effective DemandFor purpose of clause (ii) of Section 2.01(b)aéra Demand, if made pursuant to Section 2.Cdr{d)
not withdrawn in accordance with Section 2.01(ballsbe deemed to have been made only if (i) ipoase thereto, the Company shall have
filed a Registration Statement, (ii) such RegistraStatement shall have been declared effectideie Securities Act and (iii) such
Registration Statement shall not have become thiestuof any stop order, injunction or other orderequirement of the Commission or any
other governmental or administrative agency whiavents the sale of the relevant Registrable Siesipursuant to such Registration
Statement, and no court prevents or otherwisedithié sale of such securities pursuant to suchsRation Statemenprovided, however,
that, notwithstanding anything to the contraryfeet in this Section 2.01(f), a Demand shall berded to have been made by a Stockholder,
if the Stockholder made a Demand and either (X)dvéw such Demand after the earlier of (A) the ekeo of the underwriting agreement
the execution of the custody agreement with rejpestich Demand Registration or (B) in the absefi@ny such agreement, the date on
which the Registration Statement filed pursuarsutch Demand is declared effective, or (y) the failof one or more of the conditions set
forth in clauses (i), (ii) or (iii) of this Sectiah01(f) to be satisfied is attributable to thesamt omissions of the Stockholder.

Section 2.02. Piggyback Registration(a) Notice of Registrationlf, at any time, the Company proposes to filegistration
statement with the Commission in connection with pablic offering of Common Stock (other than imoection with its initial public
offering of Common Stock), whether for the accoointhe Company or any other Person (other thamiatration statement on Form S-4 or
Form S-8 (or any successor forms under the Seesiritct) or other registrations relating solely opdoyee benefit plans or any transaction
governed by Rule 145 under the Securities Act)Qbmpany shall give written notice of such proposiath and the proposed date thereo
each Stockholder that owns Registrable Securitie=aat twenty (20) days before the anticipataddibf such registration statement, offering
such Stockholder the opportunity to offer and Belyistrable Securities owned by such Person, bynsnefathe prospectus contained in such
registration statement. If such Stockholder desvdgave its Registrable Securities registered usdeh registration statement pursuant to
Section 2.02, such Stockholder shall advise the g2zom thereof in writing within ten (10) days frohetprovision of the Company’s notice
(which request shall set forth the number of Regjlide Securities for which registration is requéstSubject to Section 2.03 hereof, the
Company shall include in such registration staterriéfiled, all Registrable Securities so requedty such Stockholder to be included so as
to permit such securities to be sold or disposad tiie manner and on the terms set forth in saghest. Such registration shall hereinafte
called a “Piggyback Registration.” The Company shall have the right at any timdetay or discontinue, without liability to the
Stockholders, any Piggyback Registration under3eistion 2.02 at any time prior to the effectivéedaf the Registration Statement if the
proposed offering of Common Stock contemplatedetheder is discontinued.




(b) Withdrawal Right Any Stockholder shall have the right to withdrissvrequest for inclusion of its Registrable Setbesiin
any Registration Statement pursuant to this Se@i08 by giving written notice to the Company afriequest to withdrawarovided,
however, that (i) such withdrawal request must be madariting prior to the earlier of the execution otthinderwriting agreement or the
execution of the custody agreement with respestith Piggyback Registration and (ii) such withdrastwll be irrevocable and, after mak
such withdrawal, such Stockholder shall no longarehany right to include Registrable SecuritiethaPiggyback Registration from which
such Stockholder withdrew.

Section 2.03. Allocation of Securities Included in Registraticat8ments In connection with any Registration Statemenwirich
the Stockholders have requested to include Reflst@ecurities which relates to an underwrittenlipuidfering, if the managing underwriter
(s) of such offering advise(s) that the inclusinrsich Registration Statement of some or all oktiaes sought to be registered thereunder
exceeds the number of shares (ttf8afeable Number’) that can be sold in an orderly fashion without lassantial risk that the price per st
to be derived from such registration will be mathyiand adversely affected, then the number ofeshaffered thereunder shall be limited to
the Saleable Number and shall be allocated, sutije®gction 3.05 below, as follows:

(i) if such registration is being effectedcionnection with any Piggyback Registration requikbtethe Stockholders
for inclusion pursuant to Section 2.02 hereof, figst, to all the shares of Common Stock that tleenPany proposes to register fol
own account, (B) second, the difference, if anywleen the Saleable Number and the number of shaiesincluded pursuant to
clause (A) above, to Registrable Securities ofStuekholders, pro rata on the basis of the numbBegistrable Securities requested
to be included in such Piggyback Registration lghesuch Stockholder, until such Stockholders hale all such Registrable
Securities, and (C) third, the difference, if abgtween the Saleable Number and the number ofstatee included pursuant to
clauses (A) and (B) above, to all other sellingrehalders, pro rata on the basis of the numbehafes offered for sale by each such
shareholder; and

(i)  if the registration is being effected puant to a Demand Registration requested by a Bbtadr pursuant
to Section 2.01 hereof, (A) first, to Registrabéc@rities of the Stockholders, pro rata, on théshafsthe number of Registrable
Securities requested to be included in such DerRagistration by each such Stockholder, until suciti&olders have sold all such
Registrable Securities, (B) second, the differeifa@my, between the Saleable Number and the nuwisrares to be included
pursuant to clause (A) above, to shares that tmepaay proposes to register for its own account,(@)dhird, the difference, if any,
between the Saleable Number and the number ofshalee included pursuant to clauses (A) and (Byapto all other selling
shareholders, pro rata on the basis of the nunftshraves requested to be included by each sucklsbider.




Section 2.04. Certain Notices; Suspension of Sal@he Company may, upon written notice to the Regisg Stockholders,
suspend such Registering Stockholder’s use of amgpectus (which is a part of any Registrationetant) for a reasonable period not to
exceed one hundred and twenty (120) days if thegaomin its reasonable judgment believes it map@ss material non-public information
the disclosure of which in its reasonable judgnvemtild have a material adverse effect on the Compauayor its subsidiaries. Each
Registering Stockholder of Registrable Securitiggees by its acquisition of such Registrable Séesrto hold any communication by the
Company pursuant to this Section 2.04 in confidence

ARTICLE 3
REGISTRATION PROCEDURES

Section 3.01. Registration ProceduresSubject to the terms of this Agreement, whenéveiCompany is required to effect or
cause the registration of Registrable Securitiesyant to Article 1l hereof, the Company shall itsébest efforts to effect the registration of
such Registrable Securities in accordance withrttemded method of disposition thereof as quicldyeacticable. In connection with any
Demand Registration, the Company shall, excepétfogrh in Section 2.01(c), as expeditiously assilale (and in no event more than one
hundred and twenty (120) days from the date ofiptod a Demand) prepare and file with the Comnoissi Registration Statement on such
form (including Form S-3) for which the Companyrtgualifies as the Company shall deem appropriadesich shall be available for the
sale of the Registrable Securities to be regist#receunder in accordance with the provisions isf Agreement and in accordance with the
intended method of disposition of such Registr&#eurities. The Company shall use its best effortmuse any Registration Statement filed
hereunder to be declared effective as soon asnmablyopracticable after the filing thereof with tBemmission, including, without limitation,
preparing and/or filing with the Commission suchestdocuments as may be necessary to comply wétpribvisions of the Securities Act.
Subject to the provisions of Section 2.04 herdaf,Gompany shall, as expeditiously as possiblggpeeand file with the Commission such
amendments and supplements to any Registratioans¢at filed hereunder and the Prospectus usechimection therewith as may be
necessary to keep such Registration Statementigfgpursuant to Rule 415 under the Securitiesckatherwise) until the earlier of (i) the
date on which all of the Registrable Securitiessteged therein shall have been sold, and (ii) tgi(@0) days after such Registration
Statement is declared effective. The Company sisallits best efforts to cause all shares of Com&tock so registered to be listed,
commencing not later than the effective date ofagpglicable registration statement, on the NYSEuzh other national securities exchange
(including the Nasdaq National Market) on which @@mpanys shares of Common Stock are listed at such tingettee Company shall en
into all related customary agreements, includifigtang application and indemnification agreemantustomary form, and provide a transfer
agent and registrar for the shares of Common Stieglg registered not later than the effective dathe applicable registration statement.
The Company shall take such other actions as assn@ble and necessary to comply with the Secudit, the Exchange Act and all
applicable rules and regulations promulgated theder or with the reasonable request of any Regist&tockholder with respect to the
registration, qualification and distribution of thlkares of Common Stock to be registered.




Section 3.02. Copies; Review (a) At least five (5) Business Days before filmé@registration Statement or Prospectus or any
amendment or supplement thereto (whether befoadter effectiveness), the Company will furnishhie Registering Stockholders copies of
all such documents proposed to be filed. Such dectsnwill be subject to the review of the RegistgrStockholders. The Company will
immediately amend such Registration Statement anspRctus to include such reasonable changes &etistering Stockholders and the
Company reasonably agree should be included thekeinRegistering Stockholder requesting a changeehy in its reasonable judgment, is
unreasonably refused by the Company may withdranRégistrable Securities from such RegistratioteStant.

(b) The Company shall make available for inspechigm@mny Registering Stockholder, any underwritgpg}icipating in any
disposition pursuant to a Registration Statemert,amy attorney, accountant or other agent retayeghy such Stockholder or underwriter
(collectively, the “Inspectors™), all material financial and other records, peetit documents and properties of the Company disb&ha
necessary to enable them to exercise their dugeditie responsibility. The Company shall causefitsens, directors and employees to suf
all material information requested by any such ét$pr in connection with any such Registration €tent.

Section 3.03. AmendmentsSubject to Section 2.04 hereof, the Company ghgalrepare and file with the Commission such
amendments and post-effective amendments to thistRegpn Statement as may be necessary to kedpeabistration Statement effective for
the applicable time period required herein, (b)sealine Prospectus to be supplemented by any rddRiicspectus supplement, and as so
supplemented to be filed pursuant to Rule 424 utideBecurities Act, and (c) comply with the praais of the Securities Act with respect
the disposition of all securities covered by suegiBtration Statement during the applicable peincatccordance with the intended methoc
disposition by the Registering Stockholders sehfor such Registration Statement or Prospectugleopent.

Section 3.04. Notification. The Company shall promptly notify the Register8tgckholders and (if requested by any such Pe
confirm such notification in writing, (a) when tReospectus has been filed, and, with respect t®#wgstration Statement, when it has
become effective, (b) of any request by the Comianistor amendments or supplements to the Registr&tatement or the Prospectus or for
additional information, (c) of the issuance of atgp order suspending the effectiveness of thediagjon Statement, or the refusal or
suspension of qualification of registration of Retgible Securities, or the initiation of any pratiegs for that purpose, (d) of the receipt by
the Company of any natification with respect to shispension of the qualification or exemption frgmalification of any of the Registrable
Securities for sale in any jurisdiction, or thetiaion or threatening of any proceeding for suahppse, and (e) of any event that makes any
material statement made in the Registration Staternttee Prospectus or any document incorporategithby reference untrue or that requ
the making of any changes in the Registration Stat#, the Prospectus or any document incorporata@in by reference in order to make
the statements therein, in light of the circumsésnender which they were made, not misleading ynnaaterial respect. Subject to Section
2.04 hereof, the Company will make every reasonefi@et to obtain the withdrawal of any order susgiag the effectiveness of the
Registration Statement at the earliest possible embntf any event contemplated by clause (e) ocauisject to Section 2.04 hereof, the
Company shall promptly prepare a supplement or-effsttive amendment to the Registration Stateroettie Prospectus or file any other
required document so that, as thereafter delivierélde purchasers of the Registrable SecuritiesPtiospectus will not contain an untrue
statement of a material fact or omit to state amyemial fact necessary to make the statementsithéndight of the circumstances under
which they were made, not misleading. Upon recgfiginy notice from the Company that any event efkimd described in clause (b), (c),
or (e) has happened, each Registering Stockhdiddirdiscontinue offering the Registrable Secusitiatil the Registering Stockholder
receives the copies of the supplemented or amédndepectus contemplated by the previous sentenogtibit is advised in writing by the
Company that the use of the Prospectus may be szkuand has received copies of any additional pplemental filings that are
incorporated by reference in the Prospectus.




Section 3.05. Information Included The Company may require each Registering Stodenab furnish in writing to the Company
such information regarding the Registering Stoctbobnd the distribution of the Registrable Semgias the Company may from time to
time reasonably require for inclusion in the Regisbn Statement, and such other information as Inealggally required in connection with
such registration including, without limitation} alich information as may be requested by the Casion or the NYSE or any other
applicable national exchange upon which the Com8toik is listed or to be listed. Each Registeritagiholder shall provide such
information in writing and signed by such Stocklesldnd stated to be specifically for inclusiontie Registration Statement. The Company
may exclude from such registration the Registr&aeurities of any Registering Stockholder thasftl furnish such information within a
reasonable time after receiving such request. Ragfistering Stockholder agrees to furnish to them@any all information required to be
disclosed in order to make the information previpdisrnished to the Company by such Registering&tolder not misleading. If requested
by the Registering Stockholders, the Company adlsoon as practicable, incorporate in a Prospsafysiement or post-effective
amendment such information as the Registering &tdkers reasonably request be included thereitingléo the sale of the Registrable
Securities, including, but not limited to, infornmat with respect to the number of Registrable S&esrbeing sold and any other terms of the
distribution of the Registrable Securities to bl s such Offering. Subject to Section 2.04 heréwé Company will make all required filin
of such Prospectus supplement or post-effectivendment as promptly as practicable after being iectibf the matters to be incorporated in
such Prospectus supplement or post-effective amentm




Section 3.06. Underwritten Offerings In the event that the distribution of the Regibte Securities covered by a Registration
Statement filed hereunder shall be effected by me&an underwriting, the following provisions dregbply:

(&) if such distribution of Registrable Seties is being effected pursuant to a Demand Regjistr, the underwriter(s) shall be
designated by the initiating Stockholder with tlmgent of the Company (not to be unreasonably withh

(b)  the Company shall (i) cooperate with theerwriter(s), including attending any road shows providing such assistance
as the underwriter(s) may reasonably request inection with the preparation of any materials neagsor desirable to effect such
underwriting, (ii) enter into any such underwritiagreement as shall be appropriate under the cetaunees, (iii) use its best efforts to con
with and satisfy all of the terms and conditionga€h such underwriting agreement to which it dbalh party, and (iv) comply with all
applicable rules and regulations of the Commissictuding, without limitation, applicable reportimgquirements under the Exchange Act;

(c) if such distribution of Registrable Seties is being effected pursuant to a Demand Redjistr, including, without
limitation, in any primary offering by the Comparany over-allotment option to be granted to the agamg underwriter(s) shall be allocated
to and granted by any Person designated by th&Igitters, and if such distribution is being effecpairsuant to a Piggyback Registration,
any over-allotment option to be granted to the rganmgaunderwriter(s) shall be allocated to and grdridy the Company (in the event of any
primary offering by the Company) and all sellingag¥holders pro-rata based on the number of shalégsrsuant to such offering; and

(d) the Registering Stockholder(s) shall eimtty underwriting agreement(s), power(s) of ateyrand custody agreement(s),
which agreements and powers shall contain custopramisions as shall be appropriate under the nistances.

Section 3.07. Copies. The Company will (a) promptly furnish to the R&gring Stockholders without charge, at least ageesl
copy of the Registration Statement and any posistiffe amendment thereto, including financial stegets and schedules, all documents
incorporated therein by reference and all exhitiitsluding those incorporated by reference), and(bmptly deliver to the Registering
Stockholders without charge, as many copies oPtlespectus (including each Preliminary Prospe@nd)any amendment or supplement
thereto as such Persons may reasonably reques€drhpany consents to the use of the Prospectusyaraendment or supplement thereto
by the Registering Stockholders in connection whith offering and sale of the Registrable Securit@msered by the Prospectus or any
amendment or supplement thereto.

Section 3.08. Blue Sky RegistrationPrior to any offering of Registrable Securitievered by a Registration Statement
under Section 2.01 or 2.02, the Company will regist qualify or cooperate with the RegisteringcRBtwlders and their respective counsel in
connection with the registration or qualificatiohsoch Registrable Securities under the secungtiddue sky laws of any such jurisdictions in
the United States as the Registering Stockholéarsonably request in writing, and do any and &kioacts or things necessary or advisak
enable the disposition in such jurisdictions oftsRegistrable Securities. The Company will notdwuired to take any actions under this
Section 3.08 if such actions would require the Canypto (a) qualify to do business in any jurisaintivhere it is not then so qualified, (b)
submit to the general taxation of any jurisdictinere it is not then so subject or (c) file in gugisdiction any general consent to service of
process.




Section 3.09. Certificates. The Company will cooperate with the Registeribgcgholders to facilitate the timely preparatioman
delivery of certificates representing RegistraldeBities to be sold that do not bear any restgdiéggends. Such certificates will be in such
denominations and registered in such names asdfistering Stockholders request at least two (Zjigss Days prior to any sale of
Registrable Securities.

Section 3.10. Section 11(a) NoticeThe Company will make generally available tostisreholders the information required
pursuant to the provisions of Section 11(a) ofSkeurities Act and Rule 158 thereunder.

Section 3.11. Registration Expensega) Company ExpensesSubject to the provisions of Section 3.11(b) belthe Company
shall pay all expenses incident to the Companyrfopmance of or compliance with this Agreementjuding, but not limited to, all
registration and filing fees, fees and expenseoofpliance with securities or blue sky laws, feed expenses incurred in connection with
guotation or listing of the Registrable Securitiesthe NYSE (or any other national securities ergleaon which such securities are then
listed), transfer agent fees, printing expensessamgger expenses, telephone and delivery expamskfees and disbursements of counsel to
the Company, counsel to the underwriter(s) of amyenwritten offering (but only to the extent thla¢ tCompany or the Registering
Shareholders are contractually required to bear s and disbursements pursuant to the applicalolerwriting agreement(s)) and of
independent certified public accountants of the Gany. The Company shall also pay for (i) the faesexpenses of one firm of legal
counsel, if any, retained to represent all the Reging Shareholders in connection with any Regfisin Statement filed hereunder, (i) the
Company’s internal expenses, including the expefsay annual audit, (iii) the fees and expenseangfPerson retained by the Company,
and (iv) the cost of furnishing copies of eachipnélary Prospectus, each final Prospectus and saaih amendment or supplement thereto to
the underwriters, dealers and other purchasernsasés of Common Stock.

(b) Shareholder Expense3he Registering Shareholders shall pay all undéng fees, commissions and discounts with
respect to the sale of any Registrable Securitidsaay transfer taxes incurred in respect of saéd £ach Registering Shareholder shall also
be responsible for the payment of all fees and esge of legal counsel retained by it, other tharféles and expenses of the firm of legal
counsel retained to represent all the Registerirayeéholders in connection with any Registrationtetent filed hereunder for which the
Company is responsible pursuant to Section 3.XHkaye.
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ARTICLE 4
INDEMNIFICATION

Section 4.01. Indemnification by the Companyrhe Company will indemnify and hold harmless eafthe Registering
Stockholders and each Person, if any, who con&r@®egistering Stockholder (within the meaning aftiea 15 of the Securities Act ) (eact
“ Stockholder Control Person”) from and against any and all losses, claims, azas and liabilities (Losses’) reasonably incurred in
connection with, and any amount paid in settleneénany action suit or proceeding or any claim asskto which the Registering
Stockholder or Stockholder Control Person may beceubject under the Securities Act, the ExchangeAother federal or state securities
laws or regulations, at common law or otherwissofar as such Losses arise out of or are based(apamy untrue statement or alleged
untrue statement of a material fact contained inRegistration Statement, Prospectus or prelimipapgpectus or any amendment or
supplement thereto or the omission or alleged donge state therein a material fact required tetaged therein or necessary to make the
statements therein, in light of the circumstanagden which they were made, not misleading, or (ly)\dolation by the Company of the
Securities Act or the Exchange Act, or other feberatate securities laws applicable to the Corgard relating to any action or inaction
required of the Company in connection with suchstegtion. In addition, the Company will reimbutbe Registering Stockholder and
Stockholder Control Person(s) for any reasonahlestigation, legal or other expenses incurred loh Registering Stockholder or
Stockholder Control Person(s) in connection witkestigating or defending any such Loss. Notwithdiiagy anything herein to the contrary,
the Company will not be liable with respect to pugtion of any such Loss that (i) arises out ofsdvased upon any alleged untrue statement
or alleged omission made in such Registration 8tete, preliminary Prospectus, Prospectus, or amentor supplement in reliance upon
and in conformity with written information furnisti¢o the Company by the Registering Stockholdeesifipally for use therein or (ii)
attributable to a Registering Stockholder’s (A) né@ Prospectus after being notified by the Corggarsuspend use thereof pursuant to
Section 3.04 above or (B) failure to deliver a fiReospectus to the Person asserting any losses)s;ldamages and liabilities and judgments
caused by any untrue statement or alleged untatiensént of a material fact contained in any prelamy prospectus, or caused by any
omission or alleged omission to state therein ar@tfact required to be stated therein or necgdsamake the statements therein not
misleading, if such material misstatement or oroisgir alleged material misstatement or omissioneuasd in an amended or supplemented
Prospectus prepared by the Company and deliveriat tBegistering Stockholder at or prior to theetiwritten confirmation of sale to such
Person was required to be made. The foregoing indgmwill remain in full force and effect regardiesf any investigation made by or on
behalf of the Registering Stockholder or Stockholdentrol Person, and will survive the transfeso€h securities by the Registering
Stockholder.

Section 4.02. Indemnification by Registering Stockholdetsa Registering Stockholder sells Registrableusiéies under a
Prospectus that is part of a Registration StateniemtRegistering Stockholder shall indemnify anttitharmless the Company, its directors,
each officer who signed such Registration Staterardteach Person who controls the Company (willénmieaning of Section 15 of the
Securities Act) (each, aControlling Person”) under the same circumstances as the foregouenimity from the Company to the
Registering Stockholders and Stockholder Contraéétes, but only to the extent that such Losses ais of or are based upon any untrue or
allegedly untrue statement of a material fact oissian or alleged omission of a material fact thas made in the Prospectus, the Registr
Statement, any preliminary prospectus, or any amend or supplement thereto, in reliance upon arbirformity with written information
relating to a Registering Stockholder or a StoctbplControl Person furnished to the Company by gidRering Stockholder expressly for
therein. In no event will the aggregate liabilifyaoRegistering Stockholder and/or a Stockholdemttb Person exceed the amount of the net
proceeds received by the Registering Stockholden tipe sale of the Registrable Securities givieg to such indemnification obligation.
Such indemnity will remain in full force and effeetgardless of any investigation made by or on bbeigthe Company or such officer,
director, employee or Controlling Person and wilivive the transfer of such securities by the Regisg Stockholder.
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Section 4.03. Contribution. If the indemnification provided for in SectiorD4.or 4.02 is unavailable to an indemnified patttgn
each applicable indemnifying party, in lieu of ing&fying such indemnified party, will have a joutd several obligation to contribute to the
amount paid or payable by such indemnified partst essult of such Losses. Such contribution willrbsuch proportion as is appropriate to
reflect the relative fault of the indemnifying parbn the one hand, and such indemnified partytherother hand, in connection with the
actions, statements or omissions that resultedch kosses, as well as any other relevant equitainisiderations. The relative fault of such
indemnifying party, on the one hand, and indemdifiarty, on the other hand, will be determineddfgnrence to, among other things, whe
any action in question, including any untrue oe@éld untrue statement of a material fact or ommssiclleged omission to state a material
fact, has been taken or made by, or relates tonrgtion supplied by, such indemnifying party orénthified party, and the parties’ relative
intent, knowledge, access to information and oppaty to correct or prevent any such action, statenor omission. The amount paid or
payable by a party as a result of any such Los#Ebavdeemed to include any investigation, legabtier fees or expenses incurred by such
party in connection with any investigation or predmg, to the extent such party would have beeenmdfied for such expenses if the
indemnification provided for in Section 4.01 or 2 Was available to such party. If, however, theation provided above is not permitted by
applicable law, then each indemnifying party sbahtribute to the amount paid or payable by sudeinimnified party in such proportion as is
appropriate to reflect not only such relative faldtit also the relative benefits of the indemnifyparty and the indemnified party as well as
any other relevant equitable considerations. Thgsahereto agree that it would not be just andtable if contributions pursuant to this
Section 4.03 were to be determined by pro rataation or by any other method of allocation whidesl not take account of the equitable
considerations referred to in the preceding see®n€this Section 4.03. No person guilty of fraledtimisrepresentation (within the meaning
of Section 11(f) of the Securities Act) shall béited to contribution from any person who was guoiity of such fraudulent
misrepresentation.
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Section 4.04. Conduct of Indemnification Proceeding&ny Person entitled to indemnification hereundék (a) give prompt
notice to the indemnifying party of any claim withspect to which it seeks indemnification, andp@mit such indemnifying party to assume
the defense of such claim with counsel reasonatilgfactory to the indemnified partgrovidedthat the failure to give such notice shall not
relieve an indemnifying party of liability exceput the extent it has been prejudiced as a resglicti failure. Any Person entitled to
indemnification hereunder shall have the rightrgp®y separate counsel and to participate in (bticontrol) the defense of such claim, but
the fees and expenses of such counsel will beeagtpense of such Person and not of the indemgifyamty unless (x) the indemnifying pa
has agreed to pay such fees or expenses, (y)dbeimifying party has failed to assume the defefiseich claim and employ counsel
reasonably satisfactory to such Person within aarable period of time pursuant to this Agreemenfz) a conflict of interest exists betwe
such Person and the indemnifying party with respestich claims that would make such separate septation required under applicable
ethical rules. In the case of clause (z) aboviadfPerson notifies the indemnifying party in writithat such Person elects to employ separate
counsel at the expense of the indemnifying pahty imdemnifying party shall not have the right $s@me the defense of such claim on behalf
of such Person. If such defense is not assumekebintiemnifying party, the indemnifying party shadt be subject to any liability for any
settlement made without its consent (but such cdrsgwll not be unreasonably withheld). No indemediparty will be required to consent to
entry of any judgment or enter into any settlenteat does not include as an unconditional terngthiag of a release, by all claimants or
plaintiffs to such indemnified party from all lidity with respect to such claim or litigation. Amydemnifying party who is not entitled to, or
elects not to, assume the defense of a claim wilbe obligated to pay the fees and expenses of than one counsel (other than required
local counsel) for all parties indemnified by suetiemnifying party with respect to such claim.

ARTICLE 5
OTHER AGREEMENTS

Section 5.01. Restrictions on Public Sale by the Stockholdédfsequested by the managing underwriter(s) ofiaderwritten
public offering, the Stockholders will not effectyapublic sale or distribution of securities of #@me class (or securities exchangeable or
exercisable for or convertible into securitiestod same class) as the securities included in sifiefing (including, but not limited to, a sale
pursuant to Rule 144 of the Securities Act) dutimg 10-day period prior to and the 180-day periegitming on the effective date of, such
offering (the “Lock-Up Period ”). Notwithstanding the foregoing, if (a) duringetihast 17 days of the Lock-Up Period the Compasyas an
earnings release or material news of a materiaiteetating to the Company occurs or (b) priorhe expiration of the Lock-Up Period, the
Company announces that it will release earningdteduring the 17-day period beginning on the thst of the Lock-Up Period, then the
Lock-Up Period shall continue to apply until thepgation of the 17-day period beginning on the &®te of the earnings release or the
occurrence of the material news or material event.
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Section 5.02. Rule 144 The Company shall file, on a timely basis, afiads required to be filed by it under the Secesithct anc
the Exchange Act, and will take such further acaon provide such documents as the Stockholders@sapnably request, all to the extent
required from time to time to enable the Stockhrdde sell Registrable Securities without regisbratinder the Securities Act within the
limitation of the conditions provided by (a) Rulé4lunder the Securities Act, as such rule may bended from time to time, or (b) any
similar rule or regulation hereafter adopted by@wnmission. Upon the request of a StockholderCiimpany will deliver to the
Stockholder a statement verifying that it has caoegpWith such information and requirements.

ARTICLE 6
MISCELLANEOUS

Section 6.01. Amendments; WaiversThis Agreement may not be amended, changed, smgpited, waived or otherwise modif
or terminated, except upon the execution and dgligta written agreement executed by the partersto.

Section 6.02. Entire AgreemenfThis Agreement constitutes the entire agreememtdeat the parties hereto pertaining to its
subject matter and supersedes and replaces allggieements and understandings of the partiesninection with such subject matter.

Section 6.03. Notices. All notices and other communications hereundetfl ¢fe given in writing and delivered personally, b
registered or certified mail (postage prepaid reteceipt requested), by overnight courier (posfageaid), facsimile transmission or similar
means, to the party to receive such notices or aomirations at the address set forth below (or sitisr address as shall from time to tim
designated by such party to the other parties éoraance with this Section 6.03):

If to the Company:

Ormat Technologies, Inc.
6225 Neil Road

Reno, NV 89511-1136

Attn: Isaac Angel

Facsimile: +1 (775) 356-9039

with required copies to (which will not constitutetice):

Chadbourne & Parke LLP

1200 New Hampshire Avenue N.W.
Washington, DC 20036

Attn: Noam Ayali, Esq.

Facsimile: +1 (202) 974-5602
Email: NAyali@chadbourne.com
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Chadbourne & Parke LLP

1301 Avenue of the Americas
New York, NY 10019-6022

Attn: Charles E. Hord, Esq.
Facsimile: +1 (212) 541-5369
Email: CHord@chadbourne.com

Davis Polk & Wardwell LLP

450 Lexington Avenue

New York, New York 10017

Attn: William Aaronson, Esq.

Facsimile: 212-701-5397

E-mail: william.aaronson@davispolk.com

If to FIMI:

FIMI ENRG, Limited Partnership, an Israeli limitpdrtnership and FIMI ENRG, L.P., a Delaware limitedtnership
c/o FIMI IV 2007 Ltd.

98 Yigal Alon Street

Facsimile: +972 (03) 565-2245

with required copies to (which will not constitutetice):

Naschitz Brandes Amir & Co.
5 Tuval Street

Tel-Aviv, Israel 6789717

Attn: Sharon Amir

Facsimile: +972 (03) 623-5106
Email: samir@nblaw.com

If to Bronicki:

Bronicki Investments Ltd.
5 Brosh St.
Yavne, Israel 8151072

with required copies to (which will not constitutetice):

Gross, Kleinhendler, Hodak, Halevy, Greenberg & Co.
1 Azrieli Center

Round Building

Tel-Aviv, Israel 67021

Attn: Rona Bergman Naveh

Facsimile: +972 (03) 607-4422

Email: rona@gkh-law.com
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All such notices and communications hereunder sfzatleemed given when received, as evidenced kgighed acknowledgment of receipt
of the person to whom such notice or communicaditall have been personally delivered, the acknoyvieht of receipt returned to the
sender by the applicable postal authorities, thigonation of delivery rendered by the applicablemight courier service, or the
confirmation of a successful facsimile transmisgésuch notice or communication. A copy of anyicebr other communication given by
any party to any other party hereto, with referetocthis Agreement, shall be given at the same tontee other parties to this Agreement.

Section 6.04. GOVERNING LAW THE PARTIES HERETO AGREE THAT THIS AGREEMENT, ANDHE RESPECTIVE
RIGHTS, DUTIES AND OBLIGATIONS OF THE PARTIES HERENDER, SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF DELAWARBVITHOUT GIVING EFFECT TO THE PRINCIPLES OF
CONFLICTS OF LAW THEREUNDER.

Section 6.05. Assignment No Stockholder shall be permitted to assign dnitsaights or obligations hereunder by operatdn
law or otherwise without the prior written consehthe Companyprovided, that a Stockholder may assign any of its rightstdigations
hereunder to any Affiliate of such Stockholder witlh obtaining the prior written consent of the Camp so long as such Affiliate agrees in
writing to be bound by the provisions of this Agreant that are applicable to such Stockholder asdh Affiliate was an original party here
Notwithstanding any such assignment, such Stoclenahall continue to be liable for the performaatall obligations of such Stockhold
and those of its assignee hereunder.

Section 6.06. Severability. Whenever possible, each provision or portionmf grovision of this Agreement will be interpretied
such manner as to be effective and valid underiegpé law. If any provision or portion of any pision of this Agreement is held to be
invalid, illegal or unenforceable in any respectlemnany applicable law or rule in any jurisdictisach invalidity, illegality or
unenforceability will not affect any other provisior portion of any provision in such jurisdicticand this Agreement will be reformed,
construed and enforced in such jurisdiction asiéhsinvalid, illegal or unenforceable provisionpanrtion of any provision had never been
contained herein.

Section 6.07. No Waiver. The failure of any party hereto to exercise aghty power or remedy provided under this Agreenuent
otherwise available in respect hereof at law aqunity, or to insist upon compliance by any othemtyphereto with its obligations hereunder,
and any custom or practice of the parties at vagamth the terms hereof, shall not constitute averaby such party of its right to exercise
any such or other right, power or remedy or to dehreuch compliance.
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Section 6.08. No Third Party BeneficiariesThis Agreement is not intended to be for the fieng and shall not be enforceable
by, any Person who or which is not a party her&ty. Person who or which is not a party hereto shailbe entitled to any benefit hereunder.

Section 6.09. Headings. The Section headings in this Agreement are fawvenience of reference only and are not intenddxte
part of this Agreement or to affect the meaningnterpretation of this Agreement.

Section 6.10. Counterparts This Agreement may be executed in one or morategparts, all of which taken together shall
constitute one agreement.

[ Signature pages folloyv
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IN WITNESS WHEREOF, the parties hereto have exeatthis Registration Rights Agreement as of the flegeset forth above.

ORMAT TECHNOLOGIES, INC.
By:

Name: [
Title: [ ]

BRONICKI INVESTMENTS LTD.
By:

Name: [
Title: [ ]

FIMI ENRG, LIMITED PARTNERSHIP

By: FIMI IV 2007 LTD., its General Partner
Name:
Title:

FIMI ENRG L.P.

By: FIMI IV 2007 LTD., its General Partner
Name:
Title:

[ Signature page to Registration Rights Agreenent



Exhibit 10.5

VOTING NEUTRALIZATION AGREEMENT
(the “Agreement”)

AGREEMENT dated as of November 10, 2014 betweenddiirachnologies, Inc., a Delaware corporation (t@®rporation "), anc
Bronicki Investments Ltd. (the Stockholder™”).

WITNESSETH:

WHEREAS, pursuant to the Share Exchange AgreenmehPéan of Merger dated as of November 10, 2014drtyamong Ormat
Industries, Ltd., an Israeli corporation, the Cagiimn and Ormat Systems, Ltd., an Israeli compary a wholly-owned subsidiary of the
Corporation (the ‘Share Exchange Agreemernit), the Stockholder will receive Voting Securitigss defined below) in exchange for its
outstanding shares in Ormat Industries, Ltd.; and

WHEREAS, the parties hereto desire to enter inAlgreement to establish, effective as of andexttip the Closing (as defined in
the Share Exchange Agreement), certain arrangemahtsespect to the Voting Securities owned by $teckholder and its Affiliates
following the Closing as well as restrictions omtai activities in respect of such Voting Secesti

NOW, THEREFORE, in consideration of the covenants ajreements contained herein, the parties hageée as follows:
Section 1 Definitions. The following terms, as used herein, have thiefdhg meanings:

“ Affiliate ” means, with respect to any Person, any othemReaisectly or indirectly controlling, controlled/lor under common
control with such Persoprovidedthat no securityholder of the Corporation shaldbemed an Affiliate of the Corporation or any ef it
Subsidiaries or any other securityholder solelydpson of any investment in the Corporation or sssturityholder’s beneficial ownership of
Voting Securities. For the purpose of this defomitithe term ‘tontrol ” (including, with correlative meanings, the terfnsontrolling ", *
controlled by ” and “under common control with”), as used with respect to any Person, meansdbsegsion, directly or indirectly, of the
power to direct or cause the direction of the managnt and policies of such Person, whether thrdlglownership of voting securities, by

contract or otherwise.

“ beneficial ownership” and “ beneficially own” shall be determined in accordance with Rules 2Zdhd 13d5 under the Exchany
Act.

“ Commission” means the United States Securities and Exchaegen@ission or any successor agency of the UniteSta
government administering the Securities Act.

“ Exchange Act” means the Securities Exchange Act of 1934, asxded and any similar or successor federal stadntdthe rules
and regulations of the Commission promulgated theder, as in effect at the time.




“ Person” means an individual, corporation, partnershimitéd liability company, association, trust or atkatity or organization,
including, without limitation, any transnationabrdestic or foreign federal, state or local, govezntal, regulatory or administrative
(including social security) authority, departmesturt, agency or official, including any politicalibdivision thereof.

“ Securities Act” means the Securities Act of 1933, as amendednyisuccessor federal statute, together with tles and
regulations of the Commission promulgated thereyratein effect at the time.

“ Total Voting Power” means the aggregate number of votes which mayabeby holders of outstanding Voting Securities.

“ Transfer ” means, with respect to any Voting Securitiesyilen used as a verb, to sell, assign, disposxofiange, pledge,
encumber, hypothecate or otherwise transfer (whétheperation of law, a distribution in kind ohetwise and whether with or without
consideration) such Voting Securities or any ecangrarticipation or interest therein, whether dilgor indirectly, or agree or commit to do
any of the foregoing and (ii) when used as a nautirect or indirect sale, assignment, dispositexthange, pledge, encumbrance,
hypothecation or other transfer (whether by operatif law, a distribution in kind or otherwise antiether with or without consideration) of
such Voting Securities or any participation or iet# therein or any agreement or commitment tongood the foregoing. For purposes of this
Agreement, the term Transfer shall include the, sssignment, disposition, exchange, pledge, encamab, hypothecation or other transfer
(whether by operation of law, a distribution in &iar otherwise and whether with or without consadien) of an Affiliate of the Stockholder
or the Stockholdes interest in an Affiliate that beneficially own®¥hg Securities unless the Stockholder retaingfieial ownership of suc
Voting Securities following such transaction.

“ Voting Securities” means all securities of the Corporation entitiethe ordinary course, to vote in the electiomioéctors of the
Corporation.

Section 2Permitted AcquisitionsThe Stockholder agrees that for so long as tgie@ment remains in effect with respect to the
Stockholder, it will not, and will cause its Affiltes not to, directly or indirectly, without the ioration’s prior written consent acquire or
agree to acquire (whether by purchase, throughdhaisition of control of another Person, throug tise of a derivative instrument or vo
agreement or otherwise), any Voting Securitieaftgr such acquisition, the Stockholder, togethigh ws Affiliates, would beneficially own
Voting Securities representing in the aggregateentizain 12% of the Total Voting Power.

Section 3Voting Neutralization The Stockholder agrees that at any time any mdtito be taken by the Corporation’s stockholders
(at a stockholders meeting, by written conseniein thereof or otherwise), the Stockholder shalevar cause to be voted all Voting Securi
owned by the Stockholder in the aggregate in exaE8%6 of the Total Voting Power in proportion totes cast by all the Corporation's
holders of Voting Securities other than the Stod#i@oand FIMI ENRG, Limited Partnership, an Isrdiglited partnership, and FIMI ENRG,
L.P., a Delaware limited partnership (“FIMI" ). Tistockholder shall cause all Voting Securities odvhg the Stockholder to be represented,
in person or by proxy, at all meetings of holddr¥oting Securities of which the Stockholder hatiatnotice, so that such Voting Securities
may be counted for the purpose of determining teegnce of a quorum at such meetings. Upon theewriequest of the Corporation, the
Stockholder will execute and deliver, or caused@kecuted and delivered, to the Company a profyeiform attached hereto as Exhibit A
in order to give effect to this Section 3.




Section 4Transfers.

(@) Prior to January 1, 2017, the Stockholday mot, without the approval of the Corporationedetined by a majority of the
directors not affiliated or associated with thecRtmlder, sell Voting Securities that, taken togetith the Voting Securities sold by FIMI
after the Closing, represent more than 10% of ating Securities owned in the aggregate by thekbtmder and FIMI as of the Closing,
regardless of any other agreement, ruling or atlbeument that would otherwise permit such saldofhg January 1, 2017, the Stockhol
shall not be restricted from making sales of VotBegurities but shall not extend any shareholdeggement with FIMI (which will
terminate on May 22, 2017) and shall not act inceonwith FIMI for the purpose of selling Voting Geities. Notwithstanding the foregoing,
following January 1, 2017, the Stockholder mayiaconcert with FIMI to sell Voting Securities Hie¢ Stockholder provides the Corporation
with at least 20 days’ prior written notice (th&lbtice”). The Corporation’s response to the Notice shaldetermined by a majority of the
directors not affiliated or associated with thecRtmlder.

(b) The provisions of Section 4(a) shall noplgdo sales of Voting Securities: (i) in any pwhfharket, (i) by means of a
prospectus included in any registration statemiad br to be filed by the Corporation with the Quission, (iii) as part of a merger or other
acquisition of the Corporation approved by the Goagion's Board of Directors, or (iv) through a palender offerprovidedthat the
Stockholder may not intentionally sell Voting Seatias pursuant to Section 4(b)(i) to a single buyegroup (within the meaning of Rule 13d-
3 under the Exchange Act).

(c) Forthe purposes of this Section 4, théigmhereto acknowledge and agree that the Stod&hahd FIMI shall not be
deemed to be acting in concert solely due to tlitence of: (i) any tax escrow agreement, (i) thigeement or (iii) any agreement between
the Corporation and FIMI in a form substantiallgngar to this Agreement.

Section S0wnership Information The Stockholder shall provide to the Corporasanh information at any time as the Corporation
may reasonably request concerning the Stockholteneficial ownership of Voting Securities as oflstime, together with the names of the
direct owners of such Voting Securities.

Section 6Registration RightsAt the request of the Stockholder, at and subjetiié Closing, the Corporation and the Stockholder
shall enter into a Registration Rights Agreemeumsgantially in the form of Exhibit Bhe “RRA ). Any and all provisions of the RRA shall
be subject to the terms and conditions of this Agrent in all respects, and in the event of anyrieitency between the terms or conditions
of this Agreement and the terms and conditionheRRA, the terms and conditions of this Agreenséall prevail.




Section 7Termination.

(@) This Agreement (other than Sections 7 thho8ection 16) shall terminate upon the earliegapthe termination of the Share
Exchange Agreement pursuant to its terms (i.eor poi the consummation of the transactions sehfibiérein), (b) other than with respect to
Section 6 hereof, the written agreement of the @eaon (acting at the direction of a majority bétdirectors not affiliated or associated with
any of the Stockholder) to terminate this Agreenaamt (c) the dissolution, liquidation or winding ofpthe Corporation.

(b) This Agreement (other than Sections 7 tgholi6) shall terminate three months after the Stolcler, together with its
Affiliates, beneficially owns Voting Securities megenting less than 4% of the aggregate Total gd®iower (continuously for such three-
month period).

Section 88mendments; No Waivelg) Any provision of this Agreement may be amendedaived if, and only if, such amendment
or waiver is (i) in writing and (ii) signed, in thmase of an amendment, by the Stockholder and dingo@ation (acting at the direction of a
majority of the directors not affiliated or assdewith the Stockholder), or in the case of a waiby the party against whom the waiver i
be effective (provided that any waiver by the Cogpion shall be made only with the approval of garty of the directors not affiliated or
associated with the Stockholder).

(b) No failure or delay by a party in exercgs@ny right, power or privilege hereunder shallrape as a waiver thereof or preclude
any other or further exercise thereof or the exercif any other right, power or privilege hereunder

Section 9Successors and Assignshis Agreement shall inure to the benefit of &edbinding upon the parties hereto and their
respective heirs, successors, legal representatnapermitted assigns.

Section 10Counterparts; Effectivenes§ his Agreement may be executed in one or morateoparts. Each shall be deemed an
original, but together shall constitute one andstéime instrument. This Agreement may be executeédialivered by facsimile or electronic
mail. Any signatures delivered by means of fac®mil electronic mail shall have the same legaktfis manual signatures.

Section 11Entire AgreementThis Agreement constitutes the entire agreemetutden the parties with respect to the subjectanatt
hereof and supersede all prior agreements, undelisgs and negotiations, both written and oralwieen the parties with respect thereto. No
representation, inducement, promise, understandomglition or warranty not set forth herein or #irrhas been made or relied upon by any
of the parties hereto.




Section 12Severability. If any term, provision, covenant or restrictidritis Agreement is held by a court of competenisgliction
or other Governmental Authority to be invalid, vaidunenforceable, the remainder of the terms, ipims, covenants and restrictions of this
Agreement shall remain in full force and effect ahdll in no way be affected, impaired or inval&thto long as the economic or legal
substance of the transactions contemplated hesatgtiaffected in any manner materially adverssngpparty. Upon such a determination,
the parties shall negotiate in good faith to modifig Agreement so as to effect the original int&frthe parties as closely as possible in an
acceptable manner in order that the transactiontenwplated hereby be consummated as originallyecaopiated to the fullest extent possible.

Section 13Specific PerformanceThe Corporation and the Stockholder agree treaCibrporation would be irreparably injured by a
breach of this Agreement by the Stockholder andffitiates and that, in the event of a breachloeatened breach, the Corporation shall be
entitled, in addition to any and all other remegdtednjunctive relief and specific performancevatit the necessity of providing any bond or
other security, and the Stockholder hereby irrelycaonsents to such relief.

Section 14Governing Law This Agreement shall be governed by, and condtinaccordance with, the laws of the State of
Delaware without regard to principles of conflictahoice of laws.

Section 15Jurisdiction. This Agreement shall be governed by, and condtiu@ccordance with, the laws of the State of ale
without regard to principles of conflict or choicglaws. The parties hereby irrevocably and unciorilly submit to the exclusive
jurisdiction of theDelaware Chancery Court (or, if such court shatltrave jurisdiction, any federal court locatedhie State of Delaware or
other Delaware state court), and the parties heredyocably consent to the jurisdiction of suchuits in any such suit, action or proceeding
arising out of or relating to this agreement ortila@sactions contemplated hereby and irrevocahlyewto the fullest extent permitted by le
any objection that the parties may now or heredifee to the laying of the venue of any such saition or proceeding in any such court or
that any such suit, action or proceeding brouglatniy such court has been brought in an inconvefientn. The parties agree that a final
judgment in any such suit, action or proceedingight in any such court shall be conclusive andibgpdpon you and may be enforcec
any other courts to whose jurisdiction you are ayrhe subject by suit upon such judgment.

Section 16 WAIVER OF JURY TRIALTHE PARTIES HEREBY IRREVOCABLY WAIVE ANY AND ALLRIGHT TO TRIAL
BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF ORIRLATED TO THIS AGREEMENT.

[ Signature pages follolv




IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed by their respecuthorized officers
as of the day and year first above written.

ORMAT TECHNOLOGIES, INC

By: /s/ Doron Blachar / Isaac Angel
Name: Doron Blachar / Isaac Anc

Title: Chief Financial Officer / Chief Executive
Officer

BRONICKI INVESTMENTS LTD.

By: /s/ Y. Bronicki
Name: Yehudit Bronick
Title: Director
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EXHIBIT A

FORM OF IRREVOCABLE PROXY

This proxy is required by the terms and conditiohthat certain Voting Neutralization Agreement émsended from time to time, t
“ Agreement”) of even date herewith by and among Ormat Teabgiek, Inc., a Delaware corporation (th€drporation "), and the
undersigned Stockholder (the&Stockholder”) and is given in consideration therefor. Capitadl terms used but not defined herein shall have
the meaning ascribed to such terms in the Agreement

The Stockholder hereby revokes any previous praiesappoints the Corporation, and any individuabwhall be designated by
Corporation, with full power of substitution andudstitution as attorney-in-fact, agent and proikghe undersigned, with respect to any
action taken by Corporation’s stockholders (atogldtolders meeting, by written consent in lieu dodor otherwise), to vote: (a) all Voting
Securities owned by the Stockholder equal to ar flean 9% of the Total Voting Power as directedheyStockholder and (b) all Voting
Securities owned by the Stockholder in excess ob®%e Total Voting Power, if any, in proportiomthe votes and abstentions, as
applicable, cast or made in connection with sutloaavith respect to all Voting Securities otheanhthose beneficially owned by (a) any
Person constituting a “Stockholder” under the Agreat and its Affiliates and (b) FIMI ENRG, Limitdtartnership, an Israeli limited
partnership, and FIMI ENRG, L.P., a Delaware limdigartnership.

This proxy shall remain valid and binding and béulifforce and effect, and shall not expire, uttié termination of the Agreement.

THIS PROXY IS IRREVOCABLE, it being understood aagreed that this proxy is coupled with an intene€orporation.




IN WITNESS WHEREOF, the undersigned has executsdotioxy this _ day of

STOCKHOLDER:

[STOCKHOLDER ]

By:

.20

Name:
Title:

[ Signature page to Irrevocable Proky




Exhibit B

FORM OF
REGISTRATION RIGHTS AGREEMENT

THIS REGISTRATION RIGHTS AGREEMENT, dated as of [2015 (this “Agreement”), by and among Ormat Technologies,
Inc., a Delaware corporation (the&Cbmpany”), Bronicki Investments Ltd. (Bronicki ") and FIMI ENRG, Limited Partnership, an Israeli
limited partnership, and FIMI ENRG, L.P., a Delaaréimited partnership (FIMI ") (Bronicki and FIMI each, a Stockholder” and
collectively, the “Stockholders”).

WITNESSETH:
WHEREAS, the Stockholders are the holders of onthitey Common Stock (as defined below);

WHEREAS, the parties hereto desire to enter in®Algreement which sets forth the registration tsghnd certain other related
covenants, applicable to the shares of Common Statlare held from time to time by the Stockhaodder

NOW, THEREFORE, in consideration of the premises ie mutual obligations, covenants and agreeniamtin contained, the
parties hereto agree as follows:

ARTICLE 1
DEFINITIONS

Section 1.01. Definitions. For purposes of this Agreement, the followingrsishall have the meanings set forth below:

“ Affiliate ” shall mean, with respect to any given Person,@hgr Person that directly, or indirectly througie or more
intermediaries, controls, or is controlled by, ®under common control with, such Person, and wised with respect to any individual shall
also include the Relatives of such individual. Tén “control” (including, with correlative meaninthe terms “controlled by” and “under
common control with”), as used with respect to Beyson, means the possession, directly or indyreaftithe power to direct or cause the
direction of the management and policies of suailsd?e whether through the ownership of voting séest by contract or otherwise.

“ Business Day means any day other than a Saturday, Sundayyoottuer day on which commercial banks in New Yoity@re
authorized or required by law to close.

“ Commission” means the United States Securities and Exchagen@ission or any successor agency of the UniteSta
government administering the Securities Act.

“ Common Stock” means the common stock, par value $0.001 peesbathe Company.

“ Exchange Act” means the Securities Exchange Act of 1934, amdew and any similar or successor federal staauatbthe rules
and regulations of the Commission promulgated theder, as in effect at the time.




“ NYSE " shall mean the New York Stock Exchange, Inc.rmoy successor corporation thereto.

“ Person” means a corporation, an association, a trusareership, a limited liability company, a jointntare, an organization, a
business, an individual, a government or politgtgddivision thereof, or a governmental body.

“ Prospectus” means the prospectus included in any Registraimtement, together with and including any amemiroe
supplement to such prospectus, covering the poffiicing of any portion of the Registrable Secesttovered by a Registration Statement,
and all material incorporated by reference in Raspectus.

“ Registering Stockholder’ means any Stockholder whose Registrable Secsidtie included in a Registration Statement filed
pursuant to this Agreement.

“ Registrable Securities’ means: (i) the shares of Common Stock held bySteekholders on the date hereof or that may be
acquired by the Stockholders from time to timeratie date hereof; and (ii) any shares or otheurs#es into which or for which the shares
Common Stock referred to in clause (i) above maghanged, converted or exchanged after the dat®hand any other shares or securities
issued after the date hereof in respect of suctesk{ar such shares or other securities into whider which such shares are so changed,
converted or exchanged), in each case, upon atassffication, stock combination, stock subdivisistock dividend, share exchange,
merger, consolidation or similar transaction heldatshareholdeprovided, however, that a security will cease to be a RegistrableuSty
when it (i) has been effectively registered untter $ecurities Act and disposed of in accordande th# Registration Statement covering it or
(ii) is sold pursuant to Rule 144 (or any similalerthen in force) under the Securities Act.

“ Registration Statement’ means a registration statement filed or to bedfiby the Company with the Commission covering
Registrable Securities.

“ Relatives” means, with respect to any individual, the spopseents, siblings and descendants of such ingaidnd their
respective issue (whether by blood or adoptioniadldiding stepchildren) and the spouses of suckquex.

“ Securities Act” means the Securities Act of 1933, as amendednpisuccessor federal statute, together with tles and
regulations of the Commission promulgated thereyratein effect at the time.

ARTICLE 2
REGISTRATION RIGHTS

Section 2.01. Demand Registration(a) Request for RegistratiarSubject to the provisions hereof, at any tim8t@ckholder may
make a written request (eDemand”) that the Company prepare and file with the Cossitin a Registration Statement, so as to permit a
public offering and sale of Registrable Securitiekl by the Stockholders. Any Demand shall spatigygnumber of Registrable Securities
proposed to be registered by the Stockholder améhtbnded method of disposition thereof. A registn effected pursuant to this Section
2.01 is hereinafter referred to as Bémand Registration.” Each Stockholder may initiate one Demand; predithat if a Stockholder has
not initiated a Demand before such time as it myéy holds Registrable Securities, the other Stolddn may make a second Demand.




(b) Limitation on Demand RightsNotwithstanding anything to the contrary settdrt Section 2.01(a) hereof no Demand may
be made less than one hundred and eighty (180)fdywing the effective date of a Registrationt8taent filed by the Company pursuant
to Section 2.01 hereof.

(c) Right to Delay Demand Registratioif, at any time when a Demand is received byGbenpany, (i) the Company has
undertaken to prepare a registration statementwhimtended to be filed within one hundred andrity (120) days from the date the
Demand was received, or (ii) the Company’s BoarBiogctors determines in good faith that filing edistration Statement in response to
such Demand either (A) would require the Companyéie a public disclosure of information which webhlve a material adverse effect
upon the Company or would be significantly disadageous to the Company or its shareholders ordBl)ddnterfere with, or would require
the Company to accelerate public disclosure of,raaterial financing, acquisition, disposition, corgte reorganization or other material
transaction involving the Company or its subsidisyithen the Company may, at its sole option, clgseegistration requested pursuant tc
Demand to be delayed for a period not in excesmefhundred and twenty (120) days from the effedtiate of the registration statement
which the Company is preparing or from the datdnddemand was received (such right to delay a réquesuant to clause (i) of this
Section 2.01(c) may be exercised by the Companynooé than twice in any calendar year). If thera stponement under this Section 2.01
(c), the Stockholders may withdraw such Demandibiyng notice in writing to the Company. In such easo Demand will have been
delivered for the purposes of this Section 2.01 .

(d) Company and Stockholder Participatiomhe Company and the other Stockholder may etectdister in any Registration
Statement prepared pursuant to a Demand made tmsl&ection 2.01 any additional shares of ComntoekS(including, with respect to the
Company, any shares of Common Stock to be distrbint a primary offering made by the Company). Seielstion, if made, shall be made
by each of the Company and the other Stockholdeyiagig written notice to the initiating Stockholdgtating (i) that the Company or the
other Stockholder, as the case may be, proposesltmle additional shares of Common Stock in suepiration Statement and (i) the
number of shares of Common Stock proposed to liechaded.

(e) Withdrawal Right The initiating Stockholder shall have the righitithdraw any Demand by giving written notice he t
Company of its request to withdraprovided, however, that (i) such withdrawal request must be maderiting prior to the earlier of (A)
the execution of the underwriting agreement oretkecution of the custody agreement with respestth Demand Registration or (B) in the
absence of any such agreement, the date on whadRebistration Statement filed pursuant to such &whis declared effective, and (ii) such
withdrawal shall be irrevocable and, after makinghswithdrawal, the initiating Stockholder shalk b@ entitled to make any subsequent
Demand for a period of one hundred and twenty (429¥ after the date of such withdrawal.
inte




(H Effective DemandFor purpose of clause (ii) of Section 2.01(b)aéra Demand, if made pursuant to Section 2.Cdr{d)
not withdrawn in accordance with Section 2.01(ballsbe deemed to have been made only if (i) ipoase thereto, the Company shall have
filed a Registration Statement, (ii) such RegistraStatement shall have been declared effectideie Securities Act and (iii) such
Registration Statement shall not have become thiestuof any stop order, injunction or other orderequirement of the Commission or any
other governmental or administrative agency whiavents the sale of the relevant Registrable Siesipursuant to such Registration
Statement, and no court prevents or otherwisedithié sale of such securities pursuant to suchsRation Statemenprovided, however,
that, notwithstanding anything to the contraryfeet in this Section 2.01(f), a Demand shall berded to have been made by a Stockholder,
if the Stockholder made a Demand and either (X)dvéw such Demand after the earlier of (A) the ekeo of the underwriting agreement
the execution of the custody agreement with rejpestich Demand Registration or (B) in the absefi@ny such agreement, the date on
which the Registration Statement filed pursuarsutch Demand is declared effective, or (y) the failof one or more of the conditions set
forth in clauses (i), (ii) or (iii) of this Sectiah01(f) to be satisfied is attributable to thesamt omissions of the Stockholder.

Section 2.02. Piggyback Registration(a) Notice of Registrationlf, at any time, the Company proposes to filegistration
statement with the Commission in connection with pablic offering of Common Stock (other than imoection with its initial public
offering of Common Stock), whether for the accoointhe Company or any other Person (other thamiatration statement on Form S-4 or
Form S-8 (or any successor forms under the Seesiritct) or other registrations relating solely opdoyee benefit plans or any transaction
governed by Rule 145 under the Securities Act)Qbmpany shall give written notice of such proposiath and the proposed date thereo
each Stockholder that owns Registrable Securitie=aat twenty (20) days before the anticipataddibf such registration statement, offering
such Stockholder the opportunity to offer and Belyistrable Securities owned by such Person, bynsnefathe prospectus contained in such
registration statement. If such Stockholder desvdgave its Registrable Securities registered usdeh registration statement pursuant to
Section 2.02, such Stockholder shall advise the g2zom thereof in writing within ten (10) days frohetprovision of the Company’s notice
(which request shall set forth the number of Regjlide Securities for which registration is requéstSubject to Section 2.03 hereof, the
Company shall include in such registration staterriéfiled, all Registrable Securities so requedty such Stockholder to be included so as
to permit such securities to be sold or disposad tiie manner and on the terms set forth in saghest. Such registration shall hereinafte
called a “Piggyback Registration.” The Company shall have the right at any timdetay or discontinue, without liability to the
Stockholders, any Piggyback Registration under3eistion 2.02 at any time prior to the effectivéedaf the Registration Statement if the
proposed offering of Common Stock contemplatedetheder is discontinued.




(b) Withdrawal Right Any Stockholder shall have the right to withdrissvrequest for inclusion of its Registrable Setbesiin
any Registration Statement pursuant to this Se@i08 by giving written notice to the Company afriequest to withdrawarovided,
however, that (i) such withdrawal request must be madariting prior to the earlier of the execution otthinderwriting agreement or the
execution of the custody agreement with respestith Piggyback Registration and (ii) such withdrastwll be irrevocable and, after mak
such withdrawal, such Stockholder shall no longarehany right to include Registrable SecuritiethaPiggyback Registration from which
such Stockholder withdrew.

Section 2.03. Allocation of Securities Included in Registraticat8ments In connection with any Registration Statemenwirich
the Stockholders have requested to include Reflst@ecurities which relates to an underwrittenlipuidfering, if the managing underwriter
(s) of such offering advise(s) that the inclusinrsich Registration Statement of some or all oktiaes sought to be registered thereunder
exceeds the number of shares (ttf8afeable Number’) that can be sold in an orderly fashion without lassantial risk that the price per st
to be derived from such registration will be mathyiand adversely affected, then the number ofeshaffered thereunder shall be limited to
the Saleable Number and shall be allocated, sutije®gction 3.05 below, as follows:

(i) if such registration is being effectedcionnection with any Piggyback Registration requikbtethe Stockholders
for inclusion pursuant to Section 2.02 hereof, figst, to all the shares of Common Stock that tleenPany proposes to register fol
own account, (B) second, the difference, if anywleen the Saleable Number and the number of shaiesincluded pursuant to
clause (A) above, to Registrable Securities ofStuekholders, pro rata on the basis of the numbBegistrable Securities requested
to be included in such Piggyback Registration lghesuch Stockholder, until such Stockholders hale all such Registrable
Securities, and (C) third, the difference, if abgtween the Saleable Number and the number ofstatee included pursuant to
clauses (A) and (B) above, to all other sellingrehalders, pro rata on the basis of the numbehafes offered for sale by each such
shareholder; and

(i)  if the registration is being effected puant to a Demand Registration requested by a Bbtadr pursuant
to Section 2.01 hereof, (A) first, to Registrabéc@rities of the Stockholders, pro rata, on théshafsthe number of Registrable
Securities requested to be included in such DerRagistration by each such Stockholder, until suciti&olders have sold all such
Registrable Securities, (B) second, the differeifa@my, between the Saleable Number and the nuwisrares to be included
pursuant to clause (A) above, to shares that tmepaay proposes to register for its own account,(@)dhird, the difference, if any,
between the Saleable Number and the number ofshalee included pursuant to clauses (A) and (Byapto all other selling
shareholders, pro rata on the basis of the nunftshraves requested to be included by each sucklsbider.




Section 2.04. Certain Notices; Suspension of Sal@he Company may, upon written notice to the Regisg Stockholders,
suspend such Registering Stockholder’s use of amgpectus (which is a part of any Registrationetant) for a reasonable period not to
exceed one hundred and twenty (120) days if thegaomin its reasonable judgment believes it map@ss material non-public information
the disclosure of which in its reasonable judgnvemtild have a material adverse effect on the Compauayor its subsidiaries. Each
Registering Stockholder of Registrable Securitiggees by its acquisition of such Registrable Séesrto hold any communication by the
Company pursuant to this Section 2.04 in confidence

ARTICLE 3
REGISTRATION PROCEDURES

Section 3.01. Registration ProceduresSubject to the terms of this Agreement, whenéveiCompany is required to effect or
cause the registration of Registrable Securitiesyant to Article 1l hereof, the Company shall itsébest efforts to effect the registration of
such Registrable Securities in accordance withrttemded method of disposition thereof as quicldyeacticable. In connection with any
Demand Registration, the Company shall, excepétfogrh in Section 2.01(c), as expeditiously assilale (and in no event more than one
hundred and twenty (120) days from the date ofiptod a Demand) prepare and file with the Comnoissi Registration Statement on such
form (including Form S-3) for which the Companyrtgualifies as the Company shall deem appropriadesich shall be available for the
sale of the Registrable Securities to be regist#receunder in accordance with the provisions isf Agreement and in accordance with the
intended method of disposition of such Registr&#eurities. The Company shall use its best effortmuse any Registration Statement filed
hereunder to be declared effective as soon asnmablyopracticable after the filing thereof with tBemmission, including, without limitation,
preparing and/or filing with the Commission suchestdocuments as may be necessary to comply wétpribvisions of the Securities Act.
Subject to the provisions of Section 2.04 herdaf,Gompany shall, as expeditiously as possiblggpeeand file with the Commission such
amendments and supplements to any Registratioans¢at filed hereunder and the Prospectus usechimection therewith as may be
necessary to keep such Registration Statementigfgpursuant to Rule 415 under the Securitiesckatherwise) until the earlier of (i) the
date on which all of the Registrable Securitiessteged therein shall have been sold, and (ii) tgi(@0) days after such Registration
Statement is declared effective. The Company sisallits best efforts to cause all shares of Com&tock so registered to be listed,
commencing not later than the effective date ofagpglicable registration statement, on the NYSEuzh other national securities exchange
(including the Nasdaq National Market) on which @@mpanys shares of Common Stock are listed at such tingettee Company shall en
into all related customary agreements, includifigtang application and indemnification agreemantustomary form, and provide a transfer
agent and registrar for the shares of Common Stieglg registered not later than the effective dathe applicable registration statement.
The Company shall take such other actions as assn@ble and necessary to comply with the Secudit, the Exchange Act and all
applicable rules and regulations promulgated theder or with the reasonable request of any Regist&tockholder with respect to the
registration, qualification and distribution of thlkares of Common Stock to be registered.




Section 3.02. Copies; Review (a) At least five (5) Business Days before filmé@registration Statement or Prospectus or any
amendment or supplement thereto (whether befoadter effectiveness), the Company will furnishhie Registering Stockholders copies of
all such documents proposed to be filed. Such dectsnwill be subject to the review of the RegistgrStockholders. The Company will
immediately amend such Registration Statement anspRctus to include such reasonable changes &etistering Stockholders and the
Company reasonably agree should be included thekeinRegistering Stockholder requesting a changeehy in its reasonable judgment, is
unreasonably refused by the Company may withdranRégistrable Securities from such RegistratioteStant.

(b) The Company shall make available for inspechigm@mny Registering Stockholder, any underwritgpg}icipating in any
disposition pursuant to a Registration Statemert,amy attorney, accountant or other agent retayeghy such Stockholder or underwriter
(collectively, the “Inspectors™), all material financial and other records, peetit documents and properties of the Company disb&ha
necessary to enable them to exercise their dugeditie responsibility. The Company shall causefitsens, directors and employees to suf
all material information requested by any such ét$pr in connection with any such Registration €tent.

Section 3.03. AmendmentsSubject to Section 2.04 hereof, the Company ghgalrepare and file with the Commission such
amendments and post-effective amendments to thistRegpn Statement as may be necessary to kedpeabistration Statement effective for
the applicable time period required herein, (b)sealine Prospectus to be supplemented by any rddRiicspectus supplement, and as so
supplemented to be filed pursuant to Rule 424 utideBecurities Act, and (c) comply with the praais of the Securities Act with respect
the disposition of all securities covered by suegiBtration Statement during the applicable peincatccordance with the intended methoc
disposition by the Registering Stockholders sehfor such Registration Statement or Prospectugleopent.

Section 3.04. Notification. The Company shall promptly notify the Register8tgckholders and (if requested by any such Pe
confirm such notification in writing, (a) when tReospectus has been filed, and, with respect t®#wgstration Statement, when it has
become effective, (b) of any request by the Comianistor amendments or supplements to the Registr&tatement or the Prospectus or for
additional information, (c) of the issuance of atgp order suspending the effectiveness of thediagjon Statement, or the refusal or
suspension of qualification of registration of Retgible Securities, or the initiation of any pratiegs for that purpose, (d) of the receipt by
the Company of any natification with respect to shispension of the qualification or exemption frgmalification of any of the Registrable
Securities for sale in any jurisdiction, or thetiaion or threatening of any proceeding for suahppse, and (e) of any event that makes any
material statement made in the Registration Staternttee Prospectus or any document incorporategithby reference untrue or that requ
the making of any changes in the Registration Stat#, the Prospectus or any document incorporata@in by reference in order to make
the statements therein, in light of the circumsésnender which they were made, not misleading ynnaaterial respect. Subject to Section
2.04 hereof, the Company will make every reasonefi@et to obtain the withdrawal of any order susgiag the effectiveness of the
Registration Statement at the earliest possible embntf any event contemplated by clause (e) ocauisject to Section 2.04 hereof, the
Company shall promptly prepare a supplement or-effsttive amendment to the Registration Stateroettie Prospectus or file any other
required document so that, as thereafter delivierélde purchasers of the Registrable SecuritiesPtiospectus will not contain an untrue
statement of a material fact or omit to state amyemial fact necessary to make the statementsithéndight of the circumstances under
which they were made, not misleading. Upon recgfiginy notice from the Company that any event efkimd described in clause (b), (c),
or (e) has happened, each Registering Stockhdiddirdiscontinue offering the Registrable Secusitiatil the Registering Stockholder
receives the copies of the supplemented or amédndepectus contemplated by the previous sentenogtibit is advised in writing by the
Company that the use of the Prospectus may be szkuand has received copies of any additional pplemental filings that are
incorporated by reference in the Prospectus.




Section 3.05. Information Included The Company may require each Registering Stodenab furnish in writing to the Company
such information regarding the Registering Stoctbobnd the distribution of the Registrable Semgias the Company may from time to
time reasonably require for inclusion in the Regisbn Statement, and such other information as Inealggally required in connection with
such registration including, without limitation} alich information as may be requested by the Casion or the NYSE or any other
applicable national exchange upon which the Com8toik is listed or to be listed. Each Registeritagiholder shall provide such
information in writing and signed by such Stocklesldnd stated to be specifically for inclusiontie Registration Statement. The Company
may exclude from such registration the Registr&aeurities of any Registering Stockholder thasftl furnish such information within a
reasonable time after receiving such request. Ragfistering Stockholder agrees to furnish to them@any all information required to be
disclosed in order to make the information previpdisrnished to the Company by such Registering&tolder not misleading. If requested
by the Registering Stockholders, the Company adlsoon as practicable, incorporate in a Prospsafysiement or post-effective
amendment such information as the Registering &tdkers reasonably request be included thereitingléo the sale of the Registrable
Securities, including, but not limited to, infornmat with respect to the number of Registrable S&esrbeing sold and any other terms of the
distribution of the Registrable Securities to bl s such Offering. Subject to Section 2.04 heréwé Company will make all required filin
of such Prospectus supplement or post-effectivendment as promptly as practicable after being iectibf the matters to be incorporated in
such Prospectus supplement or post-effective amentm




Section 3.06. Underwritten Offerings In the event that the distribution of the Regibte Securities covered by a Registration
Statement filed hereunder shall be effected by me&an underwriting, the following provisions dregbply:

(&) if such distribution of Registrable Seties is being effected pursuant to a Demand Regjistr, the underwriter(s) shall be
designated by the initiating Stockholder with tlmgent of the Company (not to be unreasonably withh

(b)  the Company shall (i) cooperate with theerwriter(s), including attending any road shows providing such assistance
as the underwriter(s) may reasonably request inection with the preparation of any materials neagsor desirable to effect such
underwriting, (ii) enter into any such underwritiagreement as shall be appropriate under the cetaunees, (iii) use its best efforts to con
with and satisfy all of the terms and conditionga€h such underwriting agreement to which it dbalh party, and (iv) comply with all
applicable rules and regulations of the Commissictuding, without limitation, applicable reportimgquirements under the Exchange Act;

(c) if such distribution of Registrable Seties is being effected pursuant to a Demand Redjistr, including, without
limitation, in any primary offering by the Comparany over-allotment option to be granted to the agamg underwriter(s) shall be allocated
to and granted by any Person designated by th&Igitters, and if such distribution is being effecpairsuant to a Piggyback Registration,
any over-allotment option to be granted to the rganmgaunderwriter(s) shall be allocated to and grdridy the Company (in the event of any
primary offering by the Company) and all sellingag¥holders pro-rata based on the number of shalégsrsuant to such offering; and

(d) the Registering Stockholder(s) shall eimtty underwriting agreement(s), power(s) of ateyrand custody agreement(s),
which agreements and powers shall contain custopramisions as shall be appropriate under the nistances.

Section 3.07. Copies. The Company will (a) promptly furnish to the R&gring Stockholders without charge, at least ageesl
copy of the Registration Statement and any posistiffe amendment thereto, including financial stegets and schedules, all documents
incorporated therein by reference and all exhitiitsluding those incorporated by reference), and(bmptly deliver to the Registering
Stockholders without charge, as many copies oPtlespectus (including each Preliminary Prospe@nd)any amendment or supplement
thereto as such Persons may reasonably reques€drhpany consents to the use of the Prospectusyaraendment or supplement thereto
by the Registering Stockholders in connection whith offering and sale of the Registrable Securit@msered by the Prospectus or any
amendment or supplement thereto.

Section 3.08. Blue Sky RegistrationPrior to any offering of Registrable Securitievered by a Registration Statement
under Section 2.01 or 2.02, the Company will regist qualify or cooperate with the RegisteringcRBtwlders and their respective counsel in
connection with the registration or qualificatiohsoch Registrable Securities under the secungtiddue sky laws of any such jurisdictions in
the United States as the Registering Stockholéarsonably request in writing, and do any and &kioacts or things necessary or advisak
enable the disposition in such jurisdictions oftsRegistrable Securities. The Company will notdwuired to take any actions under this
Section 3.08 if such actions would require the Canypto (a) qualify to do business in any jurisaintivhere it is not then so qualified, (b)
submit to the general taxation of any jurisdictinere it is not then so subject or (c) file in gugisdiction any general consent to service of
process.




Section 3.09. Certificates. The Company will cooperate with the Registeribgcgholders to facilitate the timely preparatioman
delivery of certificates representing RegistraldeBities to be sold that do not bear any restgdiéggends. Such certificates will be in such
denominations and registered in such names asdfistering Stockholders request at least two (Zjigss Days prior to any sale of
Registrable Securities.

Section 3.10. Section 11(a) NoticeThe Company will make generally available tostisreholders the information required
pursuant to the provisions of Section 11(a) ofSkeurities Act and Rule 158 thereunder.

Section 3.11. Registration Expensega) Company ExpensesSubject to the provisions of Section 3.11(b) belthe Company
shall pay all expenses incident to the Companyrfopmance of or compliance with this Agreementjuding, but not limited to, all
registration and filing fees, fees and expenseoofpliance with securities or blue sky laws, feed expenses incurred in connection with
guotation or listing of the Registrable Securitiesthe NYSE (or any other national securities ergleaon which such securities are then
listed), transfer agent fees, printing expensessamgger expenses, telephone and delivery expamskfees and disbursements of counsel to
the Company, counsel to the underwriter(s) of amyenwritten offering (but only to the extent thla¢ tCompany or the Registering
Shareholders are contractually required to bear s and disbursements pursuant to the applicalolerwriting agreement(s)) and of
independent certified public accountants of the Gany. The Company shall also pay for (i) the faesexpenses of one firm of legal
counsel, if any, retained to represent all the Reging Shareholders in connection with any Regfisin Statement filed hereunder, (i) the
Company’s internal expenses, including the expefsay annual audit, (iii) the fees and expenseangfPerson retained by the Company,
and (iv) the cost of furnishing copies of eachipnélary Prospectus, each final Prospectus and saaih amendment or supplement thereto to
the underwriters, dealers and other purchasernsasés of Common Stock.

(b) Shareholder Expense3he Registering Shareholders shall pay all undéng fees, commissions and discounts with
respect to the sale of any Registrable Securitidsaay transfer taxes incurred in respect of saéd £ach Registering Shareholder shall also
be responsible for the payment of all fees and esge of legal counsel retained by it, other tharféles and expenses of the firm of legal
counsel retained to represent all the Registerirayeéholders in connection with any Registrationtetent filed hereunder for which the
Company is responsible pursuant to Section 3.XHkaye.
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ARTICLE 4
INDEMNIFICATION

Section 4.01. Indemnification by the Companyrhe Company will indemnify and hold harmless eafthe Registering
Stockholders and each Person, if any, who con&r@®egistering Stockholder (within the meaning aftiea 15 of the Securities Act ) (eact
“ Stockholder Control Person”) from and against any and all losses, claims, azas and liabilities (Losses’) reasonably incurred in
connection with, and any amount paid in settleneénany action suit or proceeding or any claim asskto which the Registering
Stockholder or Stockholder Control Person may beceubject under the Securities Act, the ExchangeAother federal or state securities
laws or regulations, at common law or otherwissofar as such Losses arise out of or are based(apamy untrue statement or alleged
untrue statement of a material fact contained inRegistration Statement, Prospectus or prelimipapgpectus or any amendment or
supplement thereto or the omission or alleged donge state therein a material fact required tetaged therein or necessary to make the
statements therein, in light of the circumstanagden which they were made, not misleading, or (ly)\dolation by the Company of the
Securities Act or the Exchange Act, or other feberatate securities laws applicable to the Corgard relating to any action or inaction
required of the Company in connection with suchstegtion. In addition, the Company will reimbutbe Registering Stockholder and
Stockholder Control Person(s) for any reasonahlestigation, legal or other expenses incurred loh Registering Stockholder or
Stockholder Control Person(s) in connection witkestigating or defending any such Loss. Notwithdiiagy anything herein to the contrary,
the Company will not be liable with respect to pugtion of any such Loss that (i) arises out ofsdvased upon any alleged untrue statement
or alleged omission made in such Registration 8tete, preliminary Prospectus, Prospectus, or amentor supplement in reliance upon
and in conformity with written information furnisti¢o the Company by the Registering Stockholdeesifipally for use therein or (ii)
attributable to a Registering Stockholder’s (A) né@ Prospectus after being notified by the Corggarsuspend use thereof pursuant to
Section 3.04 above or (B) failure to deliver a fiReospectus to the Person asserting any losses)s;ldamages and liabilities and judgments
caused by any untrue statement or alleged untatiensént of a material fact contained in any prelamy prospectus, or caused by any
omission or alleged omission to state therein ar@tfact required to be stated therein or necgdsamake the statements therein not
misleading, if such material misstatement or oroisgir alleged material misstatement or omissioneuasd in an amended or supplemented
Prospectus prepared by the Company and deliveriat tBegistering Stockholder at or prior to theetiwritten confirmation of sale to such
Person was required to be made. The foregoing indgmwill remain in full force and effect regardiesf any investigation made by or on
behalf of the Registering Stockholder or Stockholdentrol Person, and will survive the transfeso€h securities by the Registering
Stockholder.

Section 4.02. Indemnification by Registering Stockholdetsa Registering Stockholder sells Registrableusiéies under a
Prospectus that is part of a Registration StateniemtRegistering Stockholder shall indemnify anttitharmless the Company, its directors,
each officer who signed such Registration Staterardteach Person who controls the Company (willénmieaning of Section 15 of the
Securities Act) (each, aControlling Person”) under the same circumstances as the foregouenimity from the Company to the
Registering Stockholders and Stockholder Contraéétes, but only to the extent that such Losses ais of or are based upon any untrue or
allegedly untrue statement of a material fact oissian or alleged omission of a material fact thas made in the Prospectus, the Registr
Statement, any preliminary prospectus, or any amend or supplement thereto, in reliance upon arbirformity with written information
relating to a Registering Stockholder or a StoctbplControl Person furnished to the Company by gidRering Stockholder expressly for
therein. In no event will the aggregate liabilifyaoRegistering Stockholder and/or a Stockholdemttb Person exceed the amount of the net
proceeds received by the Registering Stockholden tipe sale of the Registrable Securities givieg to such indemnification obligation.
Such indemnity will remain in full force and effeetgardless of any investigation made by or on bbeigthe Company or such officer,
director, employee or Controlling Person and wilivive the transfer of such securities by the Regisg Stockholder.
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Section 4.03. Contribution. If the indemnification provided for in SectiorD4.or 4.02 is unavailable to an indemnified patttgn
each applicable indemnifying party, in lieu of ing&fying such indemnified party, will have a joutd several obligation to contribute to the
amount paid or payable by such indemnified partst essult of such Losses. Such contribution willrbsuch proportion as is appropriate to
reflect the relative fault of the indemnifying parbn the one hand, and such indemnified partytherother hand, in connection with the
actions, statements or omissions that resultedch kosses, as well as any other relevant equitainisiderations. The relative fault of such
indemnifying party, on the one hand, and indemdifiarty, on the other hand, will be determineddfgnrence to, among other things, whe
any action in question, including any untrue oe@éld untrue statement of a material fact or ommssiclleged omission to state a material
fact, has been taken or made by, or relates tonrgtion supplied by, such indemnifying party orénthified party, and the parties’ relative
intent, knowledge, access to information and oppaty to correct or prevent any such action, statenor omission. The amount paid or
payable by a party as a result of any such Los#Ebavdeemed to include any investigation, legabtier fees or expenses incurred by such
party in connection with any investigation or predmg, to the extent such party would have beeenmdfied for such expenses if the
indemnification provided for in Section 4.01 or 2 Was available to such party. If, however, theation provided above is not permitted by
applicable law, then each indemnifying party sbahtribute to the amount paid or payable by sudeinimnified party in such proportion as is
appropriate to reflect not only such relative faldtit also the relative benefits of the indemnifyparty and the indemnified party as well as
any other relevant equitable considerations. Thgsahereto agree that it would not be just andtable if contributions pursuant to this
Section 4.03 were to be determined by pro rataation or by any other method of allocation whidesl not take account of the equitable
considerations referred to in the preceding see®n€this Section 4.03. No person guilty of fraledtimisrepresentation (within the meaning
of Section 11(f) of the Securities Act) shall béited to contribution from any person who was guoiity of such fraudulent
misrepresentation.
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Section 4.04. Conduct of Indemnification Proceeding&ny Person entitled to indemnification hereundék (a) give prompt
notice to the indemnifying party of any claim withspect to which it seeks indemnification, andp@mit such indemnifying party to assume
the defense of such claim with counsel reasonatilgfactory to the indemnified partgrovidedthat the failure to give such notice shall not
relieve an indemnifying party of liability exceput the extent it has been prejudiced as a resglicti failure. Any Person entitled to
indemnification hereunder shall have the rightrgp®y separate counsel and to participate in (bticontrol) the defense of such claim, but
the fees and expenses of such counsel will beeagtpense of such Person and not of the indemgifyamty unless (x) the indemnifying pa
has agreed to pay such fees or expenses, (y)dbeimifying party has failed to assume the defefiseich claim and employ counsel
reasonably satisfactory to such Person within aarable period of time pursuant to this Agreemenfz) a conflict of interest exists betwe
such Person and the indemnifying party with respestich claims that would make such separate septation required under applicable
ethical rules. In the case of clause (z) aboviadfPerson notifies the indemnifying party in writithat such Person elects to employ separate
counsel at the expense of the indemnifying pahty imdemnifying party shall not have the right $s@me the defense of such claim on behalf
of such Person. If such defense is not assumekebintiemnifying party, the indemnifying party shadt be subject to any liability for any
settlement made without its consent (but such cdrsgwll not be unreasonably withheld). No indemediparty will be required to consent to
entry of any judgment or enter into any settlenteat does not include as an unconditional terngthiag of a release, by all claimants or
plaintiffs to such indemnified party from all lidity with respect to such claim or litigation. Amydemnifying party who is not entitled to, or
elects not to, assume the defense of a claim wilbe obligated to pay the fees and expenses of than one counsel (other than required
local counsel) for all parties indemnified by suetiemnifying party with respect to such claim.

ARTICLE 5
OTHER AGREEMENTS

Section 5.01. Restrictions on Public Sale by the Stockholdédfsequested by the managing underwriter(s) ofiaderwritten
public offering, the Stockholders will not effectyapublic sale or distribution of securities of #@me class (or securities exchangeable or
exercisable for or convertible into securitiestod same class) as the securities included in sifiefing (including, but not limited to, a sale
pursuant to Rule 144 of the Securities Act) dutimg 10-day period prior to and the 180-day periegitming on the effective date of, such
offering (the “Lock-Up Period ”). Notwithstanding the foregoing, if (a) duringetihast 17 days of the Lock-Up Period the Compasyas an
earnings release or material news of a materiaiteetating to the Company occurs or (b) priorhe expiration of the Lock-Up Period, the
Company announces that it will release earningdteduring the 17-day period beginning on the thst of the Lock-Up Period, then the
Lock-Up Period shall continue to apply until thepgation of the 17-day period beginning on the &®te of the earnings release or the
occurrence of the material news or material event.
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Section 5.02. Rule 144 The Company shall file, on a timely basis, afiads required to be filed by it under the Secesithct anc
the Exchange Act, and will take such further acaon provide such documents as the Stockholders@sapnably request, all to the extent
required from time to time to enable the Stockhrdde sell Registrable Securities without regisbratinder the Securities Act within the
limitation of the conditions provided by (a) Rulé4lunder the Securities Act, as such rule may bended from time to time, or (b) any
similar rule or regulation hereafter adopted by@wnmission. Upon the request of a StockholderCiimpany will deliver to the
Stockholder a statement verifying that it has caoegpWith such information and requirements.

ARTICLE 6
MISCELLANEOUS

Section 6.01. Amendments; WaiversThis Agreement may not be amended, changed, smgpited, waived or otherwise modif
or terminated, except upon the execution and dgligta written agreement executed by the partersto.

Section 6.02. Entire AgreemenfThis Agreement constitutes the entire agreememtdeat the parties hereto pertaining to its
subject matter and supersedes and replaces allggieements and understandings of the partiesninection with such subject matter.

Section 6.03. Notices. All notices and other communications hereundetfl ¢fe given in writing and delivered personally, b
registered or certified mail (postage prepaid reteceipt requested), by overnight courier (posfageaid), facsimile transmission or similar
means, to the party to receive such notices or aomirations at the address set forth below (or sitisr address as shall from time to tim
designated by such party to the other parties éoraance with this Section 6.03):

If to the Company:

Ormat Technologies, Inc.
6225 Neil Road

Reno, NV 89511-1136

Attn: Isaac Angel

Facsimile: +1 (775) 356-9039

with required copies to (which will not constitutetice):

Chadbourne & Parke LLP

1200 New Hampshire Avenue N.W.
Washington, DC 20036

Attn: Noam Ayali, Esq.

Facsimile: +1 (202) 974-5602
Email: NAyali@chadbourne.com
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Chadbourne & Parke LLP

1301 Avenue of the Americas
New York, NY 10019-6022

Attn: Charles E. Hord, Esq.
Facsimile: +1 (212) 541-5369
Email: CHord@chadbourne.com

Davis Polk & Wardwell LLP

450 Lexington Avenue

New York, New York 10017

Attn: William Aaronson, Esq.

Facsimile: 212-701-5397

E-mail: william.aaronson@davispolk.com

If to FIMI:

FIMI ENRG, Limited Partnership, an Israeli limitpdrtnership and FIMI ENRG, L.P., a Delaware limitedtnership
c/o FIMI IV 2007 Ltd.

98 Yigal Alon Street

Facsimile: +972 (03) 565-2245

with required copies to (which will not constitutetice):

Naschitz Brandes Amir & Co.
5 Tuval Street

Tel-Aviv, Israel 6789717

Attn: Sharon Amir

Facsimile: +972 (03) 623-5106
Email: samir@nblaw.com

If to Bronicki:

Bronicki Investments Ltd.
5 Brosh St.
Yavne, Israel 8151072

with required copies to (which will not constitutetice):

Gross, Kleinhendler, Hodak, Halevy, Greenberg & Co.
1 Azrieli Center

Round Building

Tel-Aviv, Israel 67021

Attn: Rona Bergman Naveh

Facsimile: +972 (03) 607-4422

Email: rona@gkh-law.com
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All such notices and communications hereunder sfzatleemed given when received, as evidenced kgighed acknowledgment of receipt
of the person to whom such notice or communicaditall have been personally delivered, the acknoyvieht of receipt returned to the
sender by the applicable postal authorities, thigonation of delivery rendered by the applicablemight courier service, or the
confirmation of a successful facsimile transmisgésuch notice or communication. A copy of anyicebr other communication given by
any party to any other party hereto, with referetocthis Agreement, shall be given at the same tontee other parties to this Agreement.

Section 6.04. GOVERNING LAW THE PARTIES HERETO AGREE THAT THIS AGREEMENT, ANDHE RESPECTIVE
RIGHTS, DUTIES AND OBLIGATIONS OF THE PARTIES HERENDER, SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF DELAWARBVITHOUT GIVING EFFECT TO THE PRINCIPLES OF
CONFLICTS OF LAW THEREUNDER.

Section 6.05. Assignment No Stockholder shall be permitted to assign dnitsaights or obligations hereunder by operatdn
law or otherwise without the prior written consehthe Companyprovided, that a Stockholder may assign any of its rightstdigations
hereunder to any Affiliate of such Stockholder witlh obtaining the prior written consent of the Camp so long as such Affiliate agrees in
writing to be bound by the provisions of this Agreant that are applicable to such Stockholder asdh Affiliate was an original party here
Notwithstanding any such assignment, such Stoclenahall continue to be liable for the performaatall obligations of such Stockhold
and those of its assignee hereunder.

Section 6.06. Severability. Whenever possible, each provision or portionmf grovision of this Agreement will be interpretied
such manner as to be effective and valid underiegpé law. If any provision or portion of any pision of this Agreement is held to be
invalid, illegal or unenforceable in any respectlemnany applicable law or rule in any jurisdictisach invalidity, illegality or
unenforceability will not affect any other provisior portion of any provision in such jurisdicticand this Agreement will be reformed,
construed and enforced in such jurisdiction asiéhsinvalid, illegal or unenforceable provisionpanrtion of any provision had never been
contained herein.

Section 6.07. No Waiver. The failure of any party hereto to exercise aghty power or remedy provided under this Agreenuent
otherwise available in respect hereof at law aqunity, or to insist upon compliance by any othemtyphereto with its obligations hereunder,
and any custom or practice of the parties at vagamth the terms hereof, shall not constitute averaby such party of its right to exercise
any such or other right, power or remedy or to dehreuch compliance.

16




Section 6.08. No Third Party BeneficiariesThis Agreement is not intended to be for the fieng and shall not be enforceable
by, any Person who or which is not a party her&ty. Person who or which is not a party hereto shailbe entitled to any benefit hereunder.

Section 6.09. Headings. The Section headings in this Agreement are fawvenience of reference only and are not intenddxte
part of this Agreement or to affect the meaningnterpretation of this Agreement.

Section 6.10. Counterparts This Agreement may be executed in one or morategparts, all of which taken together shall
constitute one agreement.

[ Signature pages folloyv
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IN WITNESS WHEREOF, the parties hereto have exeatthis Registration Rights Agreement as of the flegeset forth above.

ORMAT TECHNOLOGIES, INC.
By:

Name: [
Title: [ ]

BRONICKI INVESTMENTS LTD.
By:

Name: [
Title: [ ]

FIMI ENRG, LIMITED PARTNERSHIP

By: FIMI IV 2007 LTD., its General Partner
Name:
Title:

FIMI ENRG L.P.

By: FIMI IV 2007 LTD., its General Partner
Name:
Title:

[ Signature page to Registration Rights Agreenpent



Exhibit 99

PRESS RELEASE O R M AT 5;

Ormat Technologies Contact: Investor Relationst&dn

Smadar Lavi Todd Fromer / Brad Nelson

Investor Relations KCSA Strategic Communications
775-356-9029 212-896-1215/212-896-1217
slavi@ormat.com tfromer@kcsa.com/ bnelson@kcsa.com

Ormat Technologies will Acquire its Parent T hrougha Share Exchange
Ormat Industries'Shareholders to Exchange Shares for Stak@rimat Technologies
Deal Eliminates Majority Ownership and Control Stture

(RENO, Nev.) November 10, 2014rmat Technologies, Inc. (NYSE: ORA) announced yatiat it is entering into a definitive share
exchange and plan of merger agreement (the "ExehAggeement") with its parent entity, Ormat Indigstri_td. ("OIL"). Under this
agreement, Ormat Technologies will acquire Ormdtstries through a share exchange that will elitei@L’s majority ownership interest
in, and control of, Ormat Technologies. OIL curtetiolds approximately 60% of Ormat Technologieststanding common stock.

Mr. Isaac Angel, Ormat Chief Executive Officer,tet& “Streamlining our corporate structure is ac@bstep to unlocking the value inherent
in our business. Ormat transitioning to a non-cdtad single public listing will significantly inelase the number of shares available to be
publicly traded. We believe that enhancing liquidihd increasing shareholder base will translatedeasing shareholders value.”

Mr. Doron Blachar, Ormat Chief Financial Officedded: “Transitioning to a single public listing Wéliminate duplicate costs, dual
accounting reporting standards and increase dfiigds. Streamlining the corporate structure withalthe company to focus on growing the
business.”

Ormat Technologies anticipates that the transaetiirbenefit Ormat Technologies and its stockhosdi@ several ways, including:

e Enhance Liquidity: Ormat Technologies’ float will increase from approately 40% to approximately 76% of total shares
outstanding once the transaction is complete, wichuld help elevate trading volume and may inereaglity coverage.

e Create SynergiesThe acquisition will eliminate certain costs andffitiencies resulting from maintaining two pubdntities.

e Become a non controlled public compal




Key Terms and Timeline

Under the terms of the Share Exchange Agreemehtskdreholders will be entitled to receive 0.258Bares for each share in OIL, or an
aggregate of approximately 30.3 million shares. tJglesing of the transaction, existing Ormat Tedbgies shareholders will own
approximately 38% and former OIL shareholders @ approximately 62% of Ormat Technologies.

The transaction, which is expected to close irfiisequarter of 2015, is subject to (i) approvgl®@IL's shareholders (i) receipt of regulatory
approvals, (iii) Israeli court approval and (ivethatisfaction of other customary closing condgiofhere can be no assurance as to when or i
the transactions contemplated by the Share Exchagmgement will be consummated.

Ormat Technologies' board of directors, acting uihenunanimous recommendation of a special comenittéhe board comprised solely of
independent and disinterested directors (the "@pE&xmmittee") approved the Share Exchange Agreearehthe transactions contemplated
thereby and recommended that it be approved by OFethnologies shareholders. OIL, which currentiyne approximately 60% of the
outstanding shares of Ormat Technologies, has te@euwritten consent approving the transaction eodsequently, no other vote of Ormat
Technologies shareholders will be necessary ocitedi.

OlIL's largest shareholders, FIMI Opportunity Fuads the Bronicki family, who together own approxieia 39% of the outstanding shares
of OIL, and as a result of the transaction, aresetgu to own approximately 24% of the outstandhmyas of Ormat Technologies, have
entered into several agreements with Ormat Teclgredpincluding (i) a voting agreement pursuanwhich they have agreed to vote their
OIL shares in favor of the transaction, and (iijesgnents pursuant to which, among others mattexg,tave agreed to certain limitations
restricting their voting rights in Ormat Technolegishares.

The Special Committee negotiated the terms of tteveSExchange Agreement with the assistance bhaacial and legal advisors, J.P.
Morgan and Davis Polk & Wardwell LLP.

For more information regarding the transaction, @& see Ormat Technoloc’ Current Report on Form & that was filed this morning. S
also below under "Additional Information and Whafeu Can Find It."

Conference Call Details

Ormat Technologies will host a conference calliszigss the transaction at 9:00 A.M. ET on Tuesbtimywember 11, 2014. The call will be
available as a live, listen-only webcast at www.atieom. The call also will be available to investand analysts by dialing 1-877-511-6790
within the U.S. 1-855-669-9657 from Canada or 1-802-4141from abroad. Please ask to be joinedti@ddrmat Technologies, Inc. call.
During the call, management will refer to slideatttvill be posted on the web site. The slides ambpanying webcast can be accessed
through Investor Relations section of Ormat's websi

An archive of the webcast will be available appnoaiely 10 minutes after the conclusion of the tad.

About Ormat Technologies, Inc.

With over four decades of experience, Ormat Tedgiek, Inc. is a leading geothermal company andiite vertically integrated compa
solely engaged in geothermal and recovered eneegergtion (REG). The company owns, operates, desigranufactures and st
geothermal and REG power plants primarily basetherOrmat Energy Converter - a power generatiohthat converts low-, mediunanc
high-temperature heat into electricity. With ovét @.S. patents, Ormat’power solutions have been refined and perfecheléruthe mo:
grueling environmental conditions. Ormat has 48@legees in the United States and about 640 over&rasats flexible, modular solutiol
for geothermal power and REG are ideal for the vasgje of resource characteristics. The companyehgieered, manufactured |
constructed power plants, which it currently owmshas installed to utilities and developers worldevi totaling over 1,900 MW of grc
capacity. Ormat’s current generating portfolio 866MW (net) is spread globally in the U.S., Guatenzand Kenya.




Ormat’s Safe Harbor Statement

Information provided in this press release contatatements relating to current expectations, estis) forecasts and projections about future
events that are “forward-looking statements” asngef in the Private Securities Litigation Reformt &€ 1995. These forward-looking
statements generally relate to Ormat’s plans, ¢ibEzand expectations for the share exchangegethted restructuring of the Ormat
corporate group and the anticipated consequendbg tfansaction and are based upon its managesreemtent expectations. These forward
looking statements include, among others, the litsrtbit Ormat Technologies believes the transadfiitl create, including those related to
expected cost savings, enhanced liquidity, synsygierporate visibility and identity. Actual fuuresults may differ materially from those
projected as a result of certain risks and unaeézs.

These forward-looking statements are made only #seadate hereof, and we undertake no obligataupdate or revise the forward-looking
statements, whether as a result of new informafidore events or otherwise.
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