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3,100,000 Share

ORMAT &3

ORMAT TECHNOLOGIES, INC.

Common Stock

We are offering 3,100,000 shares of our commorkstoc

Our common stock is listed on the New York Stockliange under the symk'*ORA.’ The last reported sa
price of our common stock on the New York Stockia@ge on May 8, 2008 was $53.44 per share.

Investing in our common stock involves risk. *‘Risk Factor’’ on page -3 of this prospectus suppleme

Per Share Total
Public offering Price $ 49.44 $ 153,264,000
Underwriting discounts and commissions $ 1.08 $ 3,348,000
Proceeds to us (before expenses) $ 48.36 $ 149,916,000

Neither the Securities and Exchange Commissiorangrstate securities commission has approve
disapproved of these securities, or passed upoacttw@acy or adequacy of this prospectus supplearghe
accompanying prospectus. Any representation tedhéary is a criminal offense.

Lehman Brothers expects to deliver the common sbocr about May 14, 2008.

L EHMAN B ROTHERS

May 9, 2008
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ABOUT THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS

This document is in two parts. The first part is forospectus supplement, which describes thefspeci
terms of this offering of common stock and alsosattdand updates information contained in the apemying
prospectus and the documents incorporated by referi@ this prospectus supplement and the acconmgany
prospectus. The second part is the accompanyirspeeatus, which gives more general information, some
which does not apply to this offering. When we reethis “document,” we mean this prospectus glempent
and the accompanying prospectus, unless the canttetwise requires. Before you invest in our comrsimck,
you should read the Registration Statement of witichdocument forms a part and this documentuitioly the
documents incorporated by reference herein thaieseribed in the section entitled “Where You Gémd
More Information.”

If the description of this offering varies betwebis prospectus supplement and the accompanying
prospectus, you should rely on the information aored in or incorporated by reference in this peasips
supplement.

You should rely only on the information containedr incorporated by reference in this document. We
have not, and the underwriter has not, authoringdogher person to provide you with informationttisa
different. If anyone provides you with differentiaconsistent information, you should not rely ane are
offering to sell, and seeking offers to buy, thekares of our common stock only in jurisdictionsevéhsuch
offers and sales are permitted. You should notrasghat the information provided by this documarthe
documents incorporated by reference in this doctinsearccurate as of any date other than their atspedates.
Our business, financial condition, results of ofiers and prospects may have changed since thése da

Unless we have indicated otherwise, or the cordtherwise requires, references in this document to
“Ormat,” “the Company,” “we,” “us,” “our C ompany” or “our” refer to Ormat Technologies,dnand its
consolidated subsidiaries, except where it is dieatr such terms refer to Ormat Technologies, dnty. “Ormat
Industries” refers to Ormat Industries Ltd., thergnt company of Ormat Technologies, Inc.




SUMMARY

This summary highlights information contained elsese, or incorporated by reference, in this documen
As a result, it does not contain all of the infotioa that you should consider before investingtin commor
stock. You should read this entire document, inolyithe documents incorporated by reference heeinich
are described in the section entitled “Where Y@n®ind More Information”.

Our Business

We are a leading vertically integrated company gadan the geothermal and recovered energy power
business. We design, develop, build, own and opetaain, environmentally friendly geothermal ancbrered
energy-based power plants using equipment thatesigid and manufacture. Our geothermal power plants
include both power plants that we have built andgroplants that we have acquired, while all of @govered
energy-based plants have been constructed by usoWdict our business activities in two businegsnemts,
which we refer to as our Electricity Segment anadBcts Segment. In our Electricity Segment, we tigye
build, own and operate geothermal and recovererygmmased power plants in the United States anthgemal
power plants in other countries around the world sell the electricity they generate. In our Prad8egment,
we design, manufacture and sell equipment for geothl and recovered energy-based electricity géinara
remote power units and other power generating amitsprovide services relating to the engineering,
procurement, construction, operation and maintemahgeothermal and recovered energy power pl&oth
our Electricity Segment and Products Segment ojpesatire conducted in the United States and throutghe
world. We currently own or control, as well as afier geothermal projects in the United States, @nala,
Kenya and Nicaragua, as well as recovered enenggrggon (REG) plants in the United States.

Most of the projects that we currently own or operaroduce electricity from geothermal energy sesirc
Geothermal energy is a clean, renewable and génetetainable form of energy derived from the retheat
of the earth. Unlike electricity produced by buigniossil fuels, electricity produced from geothelerergy
sources is produced without emissions of certallufamts such as nitrogen oxide, and with far loggrissions
of other pollutants such as carbon dioxide. Theegfelectricity produced from geothermal energyrsesi
contributes significantly less to local and regionaidences of acid rain and global warming thasrgy
produced by burning fossil fuels. Geothermal enés@lso an attractive alternative to other soucfemnergy as
part of a national diversification strategy to al’/dependence on any one energy source or poltisafisitive
supply sources.

In addition to our geothermal energy business, axeldeveloped and continue to develop products
produce electricity from recovered energy or sdechfwaste heat”. We also own and are construgtiew
recovered energy projects to be owned and opebgted. Recovered energy or waste heat represesidisiad
heat that is generated as a by-product of gasnenthiiven compressor stations and a variety ofstréal
processes, such as cement manufacturing, and athervise used for any purpose. Such residual Hest
would otherwise be wasted, may be captured ingbevery process and used by recovered energy poares
to generate electricity without burning additioh&l and without emissions.

Our Executive Office

Our principal executive office is located at 622&ilNRoad, Suite 300, Reno, Nevada 89511. Our teleph
number is (775) 356-9029.
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Issuer
Common stock offered

Common stock to be outstanding after the
offering

Use of proceeds

Trading symbol

The Offering

Ormat Technologies, Inc.

3,100,000 shares.

45,323,821 shares.

We expect to use the net proceemistiiis offering to acquire
additional geothermal and recovered energy assigher
directly or through one or more subsidiaries, adther
general corporate purposes, as described in meaé delow
under the heading “Use of Proceeds.”

Our common stock is listed on thevNerk Stock Exchange
under the symbol “ORA.”

1 Except as otherwise indicated, all common stocrinftion in this prospectus supplement is baseti®n
number of shares of common stock outstanding on 81&008, and excludes (a) 1,259,856 shares issuabl
upon the exercise of stock options that are outstgnas of the date hereof at a weighted exercise pf
$39.06 per share and (b) 2,428,823 shares of somum stock reserved for future issuance under 004 2

Incentive Compensation Ple
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RISK FACTORS

An investment in our common stock involves a higgree of risk. You should carefully consider thkri
factors set forth in our most recently filed Ann&dport on Form 10-K, which is incorporated by refee
herein, as well as the other information contaioethcorporated by reference herein before makidgasion to
invest in our common stock. See “Where You CardRvfore Information” below.

NOTE REGARDING FORWARD -LOOKING STATEMENTS

This document and the documents incorporated lgyer€e herein may contain certain forward-looking
statements within the meaning of Section 27A of3keurities Act of 1933, as amended (the “Seasifict”),
and Section 21E of the Securities Exchange AcB8#1as amended (the “Exchange Act”). Forwardkiog
statements are statements other than historiaainirgtion or statements of current condition andbased upon
our current expectations and projections aboutréutéwents. When used in this document and the dextsm

incorporated by reference in this document, thedwdmay”, “will”, “could”, “should”, “expe cts”,
“intends”, “plans”, “anticipates”, “believes’, “estimates”, “predicts”, “projects”, “po tential”, or
“contemplate” or the negative of these terms thres comparable terminology are intended to idgritfward-
looking statements, although not all forward-loakstatements contain such words or expressionseThe
forward-looking statements generally relate tomans, objectives and expectations for future dfmra and are
based upon management’s current estimates anctfooje of future results or trends. Although weided that
our plans and objectives reflected in or suggebsethese forward-looking statements are reasonelslenay
not achieve these plans or objectives. You shaad this document and the documents incorporated by
reference in this document completely and withuhderstanding that actual future results and deveémts
may be materially different from what we expect ¢twa number of risks and uncertainties, many dtiviare
beyond our control. We will not update forward-louk statements even though our situation may chantie
future.

Specific factors that might cause actual resultiffer from our expectations or may affect theweabf our
common stock include, but are not limited to:

* significant considerations, risks and uncertaintissussed in this document and the docurr
incorporated by reference in this docum

« operating risks, including equipment failures amel Amounts and timing of revenues and expel

» geothermal resource risk (such as the heat coatéhe reservoir, useful life and geologi
formation);

e environmental constraints on operations and enmiental liabilities arising out of past or pres
operations, including the risk that we may not hael in the future may be unable to procure, any
necessary permits or other environmental authaoizg

» construction or other project delays or cancelrej

» financial market conditions and the results of ficiag efforts;

» political, legal, regulatory, governmental, admiragve and economic conditions and developments in
the United States and other countries in which perate;

« the enforceability of the lor-term power purchase agreements for our proj

«  contract counterparty ris

» weather and other natural phenome

» the impact of recent and future federal, statelacal regulatory proceedings and changes, including
legislative and regulatory initiatives regardingetgilation and restructuring of the electric utilit
industry and incentives for the production of reable energy in the United States and elsewt
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changes in environmental and other laws and re@gakato which our Company is subject, as well as
changes in the application of existing laws andit&ipns;

current and future litigatior

our ability to successfully identify, integrate acmmplete acquisition:

competition from other similar geothermal energgjgcts, including any such new geothermal en
projects developed in the future, and from altéwmeaglectricity producing technologie

the effect of and changes in economic conditiorteénareas in which we opera

market or business conditions and fluctuationseimand for energy or capacity in the markets in
which we operate

the direct or indirect impact on our Comp’s business resulting from terrorist incidents epmnse:
to such incidents, including the effect on the klality of and premiums on insuranc

the effect of and changes in current and futurd lzse and zoning regulations, residential, comrakrci
and industrial development and urbanization inateas in which we operate; a

other uncertainties which are difficult to predictbeyond our control and the risk that we incdiyec
analyze these risks and forces or that the stegegé develop to address them could be unsucce
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USE OF PROCEEDS

We estimate that the net proceeds we will recaion fthis offering, based on a public offering prafe
$49.44 per share, will be approximately $149.6ionill after deducting the underwriting discounts and
commissions and estimated expenses of this off@@yable by us. We expect to use some or all ohéte
proceeds from this offering to acquire additionabthermal and recovered energy assets, eithetlgioec
through one or more subsidiaries. We may do th&snmmber of ways, including through:

* acquisitions of assets or securities of existingifesses

» purchase, lease or other acquisition of new gewtakor recovered energy sites or resources and,
where we consider it appropriate, the exploratiot @sting or other development of those new sites
or resources and the construction of power plasitsgithose new sites or resourc

* expansion or other development of one or more okaisting power plants, projects under
construction or projects under developmen

* acombination of the abov

We are currently considering a number of alterreatiand may consider other alternatives in the éutivie
may decide not to proceed with one or more of tladtsenatives. To the extent we decide not to prdaeith
any one or more acquisitions of additional assbesnet proceeds from this offering may be useafoer
general corporate purposes of the Company andiitsotidated subsidiaries. Accordingly, our managemeil
have significant flexibility in applying the netqareeds of the offering.

DIVIDEND POLICY

We have adopted a dividend policy pursuant to whierexpect to distribute at least 20% of our annual
profits available for distribution by way of quaiiedividends. In determining whether there arefipgavailable
for distribution, our Board of Directors will taketo account our business plan and current andotege
obligations, and no distribution will be made thathe judgment of our Board of Directors would yaat us
from meeting such business plan or obligations.

Notwithstanding this policy, dividends will be padly when, as and if approved by our Board of Etives
out of funds legally available therefor. The actaimount and timing of dividend payments will depeipdn our
financial condition, results of operations, bussypeospects and such other matters as the Boardiesay
relevant from time to time. Even if profits are #ahble for the payment of dividends, the Board afeltors
could determine that such profits should be rethfioe an extended period of time, used for workiagital
purposes, expansion or acquisition of businessasynpther appropriate purpose. As a holding compae are
dependent upon the earnings and cash flow of dasidiaries in order to fund any dividend distriloni, and, as
a result, we may not be able to pay dividends @oetance with our policy. Our Board of Directorsynfom
time to time, examine our dividend policy and mayits absolute discretion, change such policy.
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CAPITALIZATION

The following table summarizes our capitalizatisnoh March 31, 2008:

e on a historical basis; ar

« pro forma to give effect to the completion of tbffering, including the application of the estintate
net proceeds to us from this offering, which weneate will be $149.6 million after deducting
underwriter discounts and commissions and estimaffeding expenses based on the public offering
price of $49.44 per shar

You should read the following table in conjunctiwith the section entitled “Management’s Discussam
Analysis of Financial Condition and Results of Ggiiems,” and our consolidated financial statemeantd
related notes included in our most recent QuarfRdgort on Form 10-Q and incorporated by referémtleis
document and with the section entitled “Descriptaf our Common Stock” in the accompanying prospec

As of March 31, 2008

Actual Pro Forma
(unaudited) (unaudited)
(in thousands)
Cash and cash equivalel $ 30,722 $ 180,338
Debt: (1)
Parent company loans 51,175 51,175
Limited and non-recourse 319,256 319,256
Full recourse 1,000 1,000
Total debt 371,431 371,431

Shareholders’ equity:
Common stock, $0.001 par value; 200,000,000 slardwrized, 42,223,82
shares issued and outstanding, historical; 2000000shares authorized and

45,323,821 issued and outstanding, pro forma 42 45
Additional paid-in capital 547,482 697,095
Retained Earnings 111,503 111,503
Accumulated other comprehensive income 1,039 1,039

Total shareholders’ equity 660,066 809,682

Total capitalization $ 1,031,497 $ 1,181,113

(1) Amount includes current portion of long-term debt.
The discussion and tables above exclude (i) 1,B6%8ares of our common stock issuable upon the

exercise of stock options that are outstandindg &ay 8, 2008, and (ii) 2,428,823 shares of our owm stock
reserved for future issuance under our 2004 Ineer@iompensation Plan.
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COMMON STOCK PRICE RANGE AND DIVIDENDS

Our common stock began publicly trading on Noveni#r2004 on the New York Stock Exchange under
the symbol “ORA.” The following table sets fortfor the periods indicated, the high and low saléses per
share of our common stock as reported in compbkte York Stock Exchange trading, and the dividends
declared per share of our common stock.

Price Range o

Common Shares Cash Dividend
High Low Per Share
2004
Fourth Quarter (beginning November 12, 2004) $18.7% 15.20 $ 0.1025
2005

First Quarter $ 16.50 $ 14.50 $ 0.0300
Second Quarter $ 19.20 $ 13.88 $ 0.0300
Third Quarter $ 2410 $ 1825 $ 0.0300
Fourth Quarter $ 29.10 $ 18.80 $ 0.0300
2006
First Quartel $ 4394 $26.34 $ 0.030Q1)
Second Quarte $ 4054 $ 31.64 $ 0.0400
Third Quartel $ 3859 $ 3175 $ 0.0400
Fourth Quarter $ 4025 $ 32.15 $ 0.0400
2007

First Quarter $ 4459 $ 37.11 $ 0.0700

Second Quarter $ 4199 $ 33.72 $ 0.0500

Third Quarter $ 5050 $ 37.68 $ 0.0500

Fourth Quarter $ 57.00 $ 46.82 $ 0.0500
2008

First Quartel $56.12 $ 39.79 $ 0.0500

Second Quarte) $ 5400 $ 45.15 $ 0.0500

(1)  Dividend declared on March 7, 2006 and paid on I¥pr2006.
(2 As of May 8, 2008

The reported last sale price of our common stoctherNew York Stock Exchange on May 8, 2008 was
$53.44 per share. On May 8, 2008, there were 428223hares of our common stock outstanding held by
approximately 7 record holders, not including beiaf owners of shares registered in nominee @estname.

DESCRIPTION OF COMMON STOCK

Please read the information discussed under thairfgedDescription of Common Stock We May Offer”
beginning on page 21 of the accompanying prospeftesl January 31, 2006. On May 8, 2008, 42,223,821
shares of our common stock were outstanding, oflwBb,450,000 were owned by our parent companya®rm
Industries.

Upon completion of the sale under this prospeatppkement, 45,323,821 shares of our common stoltk wi
be outstanding, based on the approximate numbghases of common stock issued and outstanding spB,
2008.
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UNITED STATES FEDERAL TAX CONSEQUENCES TO NON-U.S. HOLDERS

The following description sets forth the materialitdd States federal income and estate tax consegse
that may be relevant to Non-U.S. Holders, as ddftmow, with respect to the acquisition, ownersdrip
disposition of our common stock. This descriptidd@sses only the United States federal incomeeatade tax
considerations of holders that are initial purchegé our common stock pursuant to this Offering &rat will
hold our common stock as capital assets. This ger does not address tax considerations appédab
holders that are U.S. persons or that may be suoj@pecial tax rules, including:

« financial institutions or insurance compani

« real estate investment trusts, regulated investemmpanies or grantor trus

e dealers or traders in securities or currenc

e tax-exempt entities

» persons that received our stock as compensatighdquerformance of service

» persons that will hold our stock as part of a “bedy” or “conversion” transaction or as a positi in
a‘‘straddl’’ for United States federal income tax purpo:

* persons that have'‘functional currenc’’ other than the U.S. dolle

* holders that own or are deemed to own 10% or niyrepting power or value, of our stoc

» certain former citizens or lo-term residents of the United States

»  certain persons who receive common stock or congpemnsfor the performance of services rende

Moreover, except as set forth below, this des@iptioes not address the United States federamift
alternative minimum tax consequences of the adiprisiownership and disposition of our common stock

This description is based on the Internal Revernde®f 1986, as amended, which we refer to as tue C
existing, proposed and temporary United StatessliiyeRegulations and judicial and administrative
interpretations thereof, in each case as in effedtavailable on the date hereof. All of the foirgare subject
to change, which change could apply retroactively eould affect the tax consequences describeavbelo

For purposes of this description, a “Non-U.S. Haldis a beneficial owner of our common stock tHat
United States federal income tax purposes, is not:

* acitizen or resident of the United Stal

» acorporation (or any other entity that is treaed corporation for U.S. federal income tax puepps
created or organized in or under the laws of thiéddrStates or any state thereof, including the
District of Columbia;

e apartnership (or any other entity treated as tpeship for U.S. federal income tax purpos

* an estate the income of which is subject to Untates federal income taxation regardless ¢
source; ol

» atrustif such trust validly elects to be treatsch United States person for United States federal
income tax purposes or if (1) a court within thetelt States is able to exercise primary supervision
over its administration and (2) one or more Unidtes persons have the authority to control all of
the substantial decisions of such tri

If a partnership (or any other entity treated @sudnership for United States federal income tappses)
holds our common stock, the tax treatment of angaiin such partnership will generally depend angtatus of
the partner and the activities of the partnersBigch a partner or partnership should consult itstiisor as to
its tax consequences.
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You should consult your own tax advisor with respecto the United States federal, state, local an
foreign tax consequences of acquiring, owning andgposing of our common stock.

Distributions

Generally, but subject to the discussions beloweuri8tatus as United States Real Property Holding
Corporation” and “Backup Withholding Tax and Infoation Reporting Requirements,” if you are a NdIs.
Holder, distributions of cash or property (othearticertain pro rata distributions of our commorck}aid to
you will be subject to withholding of United Staflesleral income tax at a 30% rate or such lower astmay be
specified by an applicable United States incomerisaty. In order to obtain the benefit of any &gaille United
States income tax treaty, you will have to filetagr forms (e.g., Form W-8BEN or an acceptable sulte
form). Such forms generally would contain your naand address and a certification that you arelsédor the
benefits of such treaty.

Except as may be otherwise provided in an applchliited States income tax treaty, if you are a-Nd.
Holder and conduct a trade or business within thizged States, you generally will be taxed at ordiranited
States federal income tax rates (on a net incorsis)oan dividends that are effectively connectethwhe
conduct of such trade or business and such divalesiitinot be subject to the withholding descritzdabve. If
you are a foreign corporation, you may also beextilip a 30% “branch profits tax” unless you gbafor a
lower rate under an applicable United States incaxereaty. To claim an exemption from withholdinecause
the income is effectively connected with a Unitedt&s trade or business, you must provide a prppedcuted
Form W-8ECI (or such successor form as the IntdReslenue Service designates) prior to the paynfent o
dividends.

Sale or Exchange of Our Common Stoc

Generally, but subject to the discussions beloweuri8tatus as United States Real Property Holding
Corporation” and “Backup Withholding Tax and Infoation Reporting Requirements,” if you are a NdIs.
Holder, you will not be subject to United Statedefal income or withholding tax on any gain realipa the
sale or exchange of our common stock unless (1) gam is effectively connected with your conducadrade
or business in the United States and, where amiadax treaty applies, is attributable to a permane
establishment or (2) if you are an individual, yave present in the United States for 183 days oerimothe
taxable year of such sale or exchange and certia@r oonditions are met.

Status as United States Real Property Holding Corpation

If you are a Non-U.S. Holder, under certain circtanses, gain recognized on the sale or exchangadf,
certain distributions in excess of basis with respe, our common stock would be subject to Uni¢ates
federal income tax, notwithstanding your lack dfetconnections with the United States, if we arbave been
a “United States real property holding corporatidor United States federal income tax purposearat time
during the five-year period ending on the dateuzhssale or exchange (or distribution). We belidnag we will
not be classified as a United States real progenying corporation as of the date of this offerargl do not
expect to become a United States real propertyifiglcbrporation.

Federal Estate Tax

Our common stock held by an individual at deatbardless of whether such individual is a citizesjdent
or domiciliary of the United States, will be inckdlin the individual's gross estate for United &tdederal
estate tax purposes, subject to an applicableeestabr other treaty, and therefore may be subjedhnited
States federal estate tax.

Backup Withholding Tax and Information Reporting Requirements

United States backup withholding tax and informatieporting requirements generally apply to certain
payments to certain non-corporate holders of stbhk.backup withholding tax rate currently is 28%.
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If you are not a United States person, under ctuifezasury regulations, backup withholding ¢
information reporting will not apply to distributis on our common stock to you, provided that weehaeeived
valid certifications meeting the requirements @& @ode and neither we nor the payor has actual letloe or
reason to know that you are a United States pdmquurposes of such backup withholding tax requeats.

If provided by a beneficial owner, the certificatimust give the name and address of such ownég, thizt
such owner is not a United States person, or,d@rcése of an individual, that such person is nedhstizen or
resident of the United States, and must be siggetidowner under penalties of perjury. If providsda
financial institution, other than a financial instion that is a qualified intermediary, the céctition must state
that the financial institution has received frore tieneficial owner the certificate set forth in fireceding
sentence, set forth the information contained ohaertificate (and include a copy of such cerif&), and be
signed by an authorized representative of the @irumstitution under penalties of perjury. Genigrahe
furnishing of the names of the beneficial ownerswf common stock that are not United States psraod a
copy of such beneficial owner’s certificate by raficial institution will not be required where fireancial
institution is a qualified intermediary.

In the case of such payments made to a foreignlsitngst, a foreign grantor trust or a foreign parship,
other than payments to a foreign simple trustreifm grantor trust or a foreign partnership thaliies as a
“withholding foreign trust” or a “withholding foeign partnership” within the meaning of such itStates
Treasury Regulations and payments to a foreignlsitnpst, a foreign grantor trust or a foreign parship that
are effectively connected with the conduct of aérar business in the United States, the bendfisiaf the
foreign simple trust, the persons treated as theeosvof the foreign grantor trust or the partnéithe foreign
partnership, as the case may be, will be requogrtdvide the certification discussed above, aedithist or
partnership, as the case may be, will need to geoan appropriate intermediary certification formorder to
establish an exemption from backup withholdingaas information reporting requirements. Moreovevagior
may rely on a certification provided by a payed thaot a United States person only if such pala®s not have
actual knowledge or a reason to know that any imédion or certification stated in such certificegéncorrect.

The above description is not intended to constituta complete analysis of all tax consequences refadi
to the acquisition, ownership and disposition of oucommon stock. You should consult your own tax
advisor concerning the tax consequences of your gaular situation.
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UNDERWRITING

Under the terms of an underwriting agreement, whietwill file as an exhibit to a current report on
Form 8-K and incorporate by reference in this doemtnLehman Brothers Inc., as underwriter in tlifering,
has agreed to purchase from us 3,100,000 sharesohon stock.

The underwriting agreement provides that the undexis obligation to purchase shares of commoglsto
depends on the satisfaction of the conditions d¢oetkin the underwriting agreement including:

» the obligation to purchase all of the shares ofroom stock offered hereby, if any of the shares are
purchased

* the representations and warranties made by ugtorttierwriters are tru
« there is no material change in our business drérfihancial markets; ar

* we deliver customary closing documents to the umdgars.

Commissions and Expense

The following table summarizes the underwritingcdisnts and commissions we will pay to the
underwriter. The underwriting fee is the differem@gween the initial price to the public and theoant the
underwriter pays to us for the shares.

Per Share $ 1.08
Total $ 3,348,000

The underwriter has advised us that it proposedfén the shares of common stock directly to thbliowat
the public offering price on the cover of this grestus supplement and to selected dealers, whighmode
the underwriter, at such offering price less armsgltoncession not in excess of $0.05 per shater #ie
offering, the underwriter may change the offerimigg and other selling terms.

The expenses of the offering that are payable lrei®stimated to be $300,000 (excluding underg
discounts and commissions).

Lock-Up Agreements

We, all of our directors and certain of our exegeitfficers and any holders of more than 5% of our
outstanding stock have agreed, subject to cert@iepions, that, without the prior written consehtehman
Brothers Inc., we and they will not directly or irettly (1) offer for sale, sell, pledge or otheseidispose of (or
enter into any transaction or device that is desigio, or could be expected to, result in the digfpm by any
person at any time in the future of) any sharesoaimon stock (including, without limitation, shagscommon
stock that may be deemed to be beneficially ownethé undersigned in accordance with the rules and
regulations of the Securities and Exchange Comorisaind shares of common stock that may be issuenl up
exercise of any options or warrants) or securit@svertible into or exercisable or exchangeablefonmon
stock, (2) enter into any swap or other derivativassaction that transfers to another, in wholi grart, any of
the economic consequences of ownership of the canstozk, (3) make any demand for or exercise agiyt or
file or cause to be filed a registration statemeiuding any amendments thereto, with respetti¢o
registration of any shares of common stock or sgesiconvertible, exercisable or exchangeable ¢otmmon
stock or any of our other securities or (4) pullidisclose the intention to do any of the foregdimiga period of
90 days, after the date of this prospectus suppieme

Lehman Brothers Inc., in its sole discretion, malgase the common stock and other securities dubj
the lock-up agreements described above in whoie jpart at any time with or without notice.
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Indemnification

We have agreed to indemnify the underwriter agaiestin liabilities, including liabilities undene
Securities Act, and to contribute to payments thatunderwriter may be required to make for thesslities.

Stabilization and Short Positions

The underwriter may engage in stabilizing transsstj covering transactions or purchases for thpqaer
of pegging, fixing or maintaining the price of tbemmon stock, in accordance with Regulation M urider
Securities Exchange Act of 1934:

» Stabilizing transactions permit bids to purchageuhderlying security so long as the stabilizindsbi
do not exceed a specified maximt

» Covering transactions involve purchases of the comstock in the open market after the distribution
has been completed in order to cover syndicate psitions

These stabilizing transactions and covering traimas may have the effect of raising or maintairting
market price of our common stock or preventingetarding a decline in the market price of the comrsiock.
As a result, the price of the common stock mayibhér than the price that might otherwise exighia open
market. These transactions may be effected on éve Xbrk Stock Exchange or otherwise and, if comreenc
may be discontinued at any time.

Neither we nor the underwriter make any represimtair prediction as to the direction or magnitedeny
effect that the transactions described above mag ba the price of the common stock. In additiceithrer we
nor the underwriter make any representation tretitiderwriter will engage in these stabilizing sactions or
that any transaction, once commenced, will notibeathtinued without notice.

Electronic Distribution

This document in electronic format may be madelabks on the Internet sites or through other online
services maintained by the underwriter or sellimqug members participating in this offering, orthgir
affiliates. In those cases, prospective investag miew offering terms online and, depending ugwngarticular
underwriter or selling group member, prospectiwestiors may be allowed to place orders online. The
underwriter may agree with us to allocate a speaifimber of shares for sale to online brokeragetatc
holders. Any such allocation for online distributsowill be made by the underwriter on the samesbasiother
allocations.

Other than this document in electronic format,ittiermation on any underwriter’s website and any
information contained in any other website mairgdiby an underwriter or selling group member ispaot of
this document or the Registration Statement of Witiés document forms a part, has not been approrved
endorsed by us or any underwriter in its capadtyrsderwriter or selling group member and shouldbearelied
upon by investors.

Stamp Taxes

If you purchase shares of common stock offeretiimdocument, you may be required to pay stampstaxe
and other charges under the laws and practicdeeafduntry of purchase, in addition to the offenimige listed
on the cover page of this prospectus.

Relationships

Lehman Brothers Inc. and its affiliates have, diyear indirectly, engaged and may engage in conesiaer
and investment banking transactions with us irotftnary course of their business and expect toigecthese
services to us and others in the future. LehmanhBre Inc. acted as our financial advisor in a nemna
transactions, including our initial public offerinpe issuance in December 2005 of $165.0 millemar
secured notes pursuant to Rule 144A and Regul&tioander
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the Securities Act to refinance the debt of oujgmbsubsidiary, OrCal Geothermal Inc., and distiitns of out
common stock through block trades made under ogisRation Statement on December 14, 2006 and
October 26, 2007. In connection with these tramsasf Lehman Brothers Inc. received underwritingcdunts
and commissions and customary fees for such seraice certain of its expenses were reimbursed.

In addition, an affiliate of Lehman Brothers Incehman-OPC LLC, currently owns 22.2% of one of our
indirect subsidiaries, OPC LLC, and is entitledeoeive certain distributions and allocations afdarction tax
credits, taxable income or loss and distributabhdlow of OPC LLC pursuant to the terms of OPCCLd.
limited liability company agreement.

Transfer Agent

The transfer agent and registrar for our commoneshia American Stock Transfer & Trust Company.

Notice to Prospective Investors in the European Ecmmic Area

In relation to each member state of the Europeaim@&uic Area that has implemented the Prospectus
Directive (each, a relevant member state), witeaffrom and including the date on which the Prospe
Directive is implemented in that relevant membates{the relevant implementation date), an offehefshares
of common stock described in this document maybeanade to the public in that relevant member giace to
the publication of a prospectus in relation toghares of common stock that has been approvedeby th
competent authority in that relevant member statevbere appropriate, approved in another relemeernber
state and notified to the competent authority at televant member state, all in accordance wighPtospectus
Directive, except that, with effect from and indlugl the relevant implementation date, an offerezfisities may
be offered to the public in that relevant membatesat any time:

» to any legal entity that is authorized or regulatedperate in the financial markets or, if not so
authorized or regulated, whose corporate purposeléy to invest in securities;

* to any legal entity that has two or more of (1)aamrage of at least 250 employees during the last
financial year; (2) a total balance sheet of mbent€43,000,000 and (3) an annual net turnover of
more thar€50,000,000, as shown in its last annual or conateidiaccounts; ¢

* in any other circumstances that do not requireptii#ication of a prospectus pursuant to Articlef3 o
the Prospectus Directiv

Each purchaser of the shares of common stock @estcin this document located within a relevant memb
state will be deemed to have represented, ackngetkdnd agreed that it is a “qualified investavithin the
meaning of Article 2(1)(e) of the Prospectus Dinext

For purposes of this provision, the expressio‘*offer to the publi’’ in any relevant member state me
the communication in any form and by any meansufifcsent information on the terms of the offer ate
securities to be offered so as to enable an invésiecide to purchase or subscribe the secyragethe
expression may be varied in that member state pyreasure implementing the Prospectus Directivbah
member state, and the expression “Prospectus iefomeans Directive 2003/71/EC and includes aglgvant
implementing measure in each relevant member state.

The sellers of the shares of common stock havautbirized and do not authorize the making of dfaro
of shares through any financial intermediary orirthehalf, other than offers made by the underwsitigth a
view to the final placement of the shares as copltated in this document. Accordingly, no purchasfethe
shares of common stock, other than the underwigtethorized to make any further offer of thershaf
common stock on behalf of the sellers or the undesw

Notice to Prospective Investors in the United Kingdm

This document is only being distributed to, andry directed at, persons in the United Kingdont tre
qualified investors within the meaning of Articlél}(e) of the Prospectus Directive
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(**Qualified Investor' ") that are also (i) investment professionals fallivithin Article 19(5) of the Financie
Services and Markets Act 2000 (Financial Promoti@rjer 2005 (the “Order”) or (ii) high net wortntities,
and other persons to whom it may lawfully be comivated, falling within Article 49(2)(a) to (d) ofé Order
(all such persons together being referred to ateVtant persons”). This document and its contangs
confidential and should not be distributed, puldislor reproduced (in whole or in part) or disclobgd
recipients to any other persons in the United KoargdAny person in the United Kingdom that is noekvant
person should not act or rely on this documenhgrd its contents.

Notice to Prospective Investors in Franc:

Neither this document nor any other offering matenélating to the shares of common stock describved
this document has been submitted to the clearammzegures of the Autorité des Marchés Financietsydhe
competent authority of another member state oEilm®@pean Economic Area and notified to the Autadé
Marchés Financiers. The shares of common stock hatveeen offered or sold and will not be offerecald,
directly or indirectly, to the public in France. itkeer this document nor any other offering materidting to the
shares of common stock has been or will be:

» released, issued, distributed or caused to besededssued or distributed to the public in Fraoc

¢ used in connection with any offer for subscriptmrsale of the shares to the public in Frai

Such offers, sales and distributions will be madEriance only:

* to qualified investors investisseurs qualifi€) and/or to a restricted circle of investoicercle
restreint ¢ investisseur), in each case investing for their own accoumtagefined in, and in
accordance with, Article L.411-2, D.411-1, D.411ER734-1, D.744-1, D.754-1 and D.764-1 of the
FrenchCode monétaire et financis; or

* toinvestment services providers authorized to gaga portfolio management on behalf of third
parties; ol

« in atransaction that, in accordance with artickl1-2-11-1°-or-2°-or 3° of the Frenc Code monétaire
et financierand article 21-2 of the General RegulationRéglement Génér) of the Autorité des
Marchés Financiers, does not constitute a pubfir gappel public a’épargne).

The shares of common stock may be resold directigdirectly, only in compliance with Articles L.411,
L.411-2, L.412-1 and L.621-8 through L.621-8-3loé FrenchCode monétaire et financier
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EXPERTS

Our (Ormat Technologies, Inc.’s) financial statetseand management’s assessment of the effectivehess
internal control over financial reporting (whichireluded in Management’s Report on Internal Cdraxer
Financial Reporting) incorporated in this documgnteference to our Annual Report on Form 10-Ktfa year
ended December 31, 2007 have been so incorporatetiance on the report of PricewaterhouseCooplelPs
an independent registered public accounting firvergon the authority of said firm as experts idiing and
accounting.

The financial statements of Ormat Leyte Co. Ltdomporated in this document by reference to ouruahn
Report on Form 10-K for the year ended DecembeRB3Q7 have been so incorporated with the consent of
SyCip Gorres Velayo & Co., an independent regist@ueblic accounting firm.

VALIDITY OF COMMON STOCK

The validity of the shares of common stock offeledeby will be passed upon for us by Chadbourne &
Parke LLP, New York, New York. Chadbourne & ParkéPLhas from time to time represented Lehman
Brothers on unrelated matters.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, grstatements and other information with the SEQ. Ou
SEC filings are available to the public over theetnet at the Securities and Exchange Commissivelsite at
http://www.sec.gov. You may also read and copy @ogument we file at the Securities and Exchange
Commission’s public reference room at 100 F StiddE,, Washington, D.C. 20549. Please call the Btaes!
and Exchange Commission at 1-800-SEC-0330 for duiitiformation on the public reference room. Yowma
also inspect the information we file with the SBGhee NYSE'’s offices at 20 Broad Street, New Yddlew
York 10005.

The Securities and Exchange Commission allows ugctarporate by reference into this document the
information we file with them, which means that gan disclose important information to you by refegryou
to those documents. The information incorporatedetigrence is an important part of this documemd, a
information that we file later with the Securiti@sd Exchange Commission will automatically updaieg a
supersede this information. We incorporate by efee into this document the documents listed belodvany
future filings made by us with the Securities axdltange Commission under Sections 13(a), 13(cdr 14(d)
of the Exchange Act, until we sell all of the sétiess that we have registered under the Registrétatement of
which this document forms a part:

» the Compan’'s Annual Report on Form -K for the fiscal year ended December 31, 2007 filéth
the Securities and Exchange Commission on Mar@0@3;

« the Compan's Quarterly Report on Form -Q filed on May 7, 2008; an

« the description of the Compe’s common stock, par value $0.001 per share, andretarred shar
purchase rights, under “Description of Capital &tdin the Company’s Registration Statement on
Form S-1 (File No. 333-177527) filed with the Seties and Exchange Commission on November 5,
2004 pursuant to Section 12 of the Exchange Actuding all amendments and reports filed for the
purpose of updating such descripti

Our Internet address is http://www.ormat.com. Wé&enavailable free of charge, through the investtations
section of our website, annual reports on Form 1@@rterly reports on Form 10-Q and current respont

Form 8-K and amendments to those reports filediori$hed pursuant to Section 13(a) or 15(d) ofgkehange
Act as soon as reasonably practicable after weretgcally file such material with, or furnish i,tthe Securities
and Exchange Commission. You may also requestyaafihese filings at no cost, by writing or teleping us
at the following address: Ormat Technologies, 16225 Neil Road Suite 800, Reno, Nevada 89511,)(336-
9029, Attn: Connie Stechman. The website addretiisrdocument relating to Ormat is included fouyo
information as an inactive textual reference oatyd none of the content of our website is incoreatdy
reference into this document.




PROSPECTUS

$1,000,000,00t

ORMAT &

Ormat Technologies, Inc.

Senior Debt Securities
Subordinated Debt Securities
Common Stock
Warrants and

Units

The securities listed above, or any combinatiorsatif, are the securities that Ormat Technolodies
may issue under this prospectus. At the time of ediering, we will provide you with more specifierms of
these securities in supplements to this prospe¥tus should read this prospectus and the appligatogpectus
supplement carefully before you invest.

We may offer these securities, or any combinati@meof, from time to time in amounts, at prices and
other terms to be determined at the time of theroffj. The total offering price of the securiti¢teced to the
public will be limited to $1,000,000,000. We mayl seese securities to or through one or more undesrs,
dealers and agents, or directly to purchasers,amm@nuous or delayed basis.

Ormat Technologies, Ir's common stock is quoted on the New York Stock Brgle under the symb
“ORA”. As of January 13, 2006, the closing prioeOrmat Technologies, Inc.’s common stock, quatedhe
New York Stock Exchange, was $31.96. None of thersecurities are currently publicly traded. If dexide
to seek the listing of any such securities upounanse, the prospectus supplement relating to thesgrities will
disclose the exchange, quotation system or markethich the securities will be listed.

Investing in our securities involves risk. You dHaead the risk factors beginning on page 6 of thi
prospectus and in other documents incorporatedefigrence in this prospectus before you in\

Neither the Securities and Exchange Commission n@mny state securities commission has approved
disapproved of these securities or passed upon thecuracy or adequacy of this prospectus. Any
representation to the contrary is a criminal offens.

Prospectus dated January 31, 20C




TABLE OF CONTENTS

About This Prospectt

Note Regarding Forwa-Looking Statement
Where You Can Find More Information
Ormat Technologies, Inc.

Ratios of Earnings to Fixed Charges

Use of Proceeds

Risk Factors

Description of Debt Securities We May Offer
Description of Common Stock We May Offer
Description of Warrants We May Off
Description of Units We May Offe

Plan of Distributior

Validity of Securities

Experts

N o o oo b wN

W W WNNDN
NN O O O -




ABOUT THIS PROSPECTUS

This prospectus is part of a registration statertiettwe filed with the United States Securitied an
Exchange Commission, which we refer to as the “Sgfllizing a shelf registration or continuousfefing
process. Under this shelf registration or contirsuoffiering process, we may sell any combinatiothef
securities described in this prospectus in onearemfferings up to a total amount of $1,000,000,60the
equivalent thereof in one or more foreign curresciecluding currency units or composite currencies

This prospectus provides a general descriptioh@f&ecurities that we may offer. Each time we sell
securities, we will provide you with a prospectupglement containing specific information about tiwens of
the securities being offered. A prospectus supptemwel include a discussion of any risk factorsiasther
special considerations applicable to those seeardr to us. A prospectus supplement may alsouuithite or
change information in this prospectus. If therang inconsistency between the information in thisspectus
and the applicable prospectus supplement, you ralyson the information in the prospectus suppletméau
should read both this prospectus and any prospsofysement together with additional informatiosatibed
under the heading “Where You Can Find More Infotiom’.

The registration statement containing this prospedhcluding exhibits to the registration statetmen
provides additional information about us and theusiées offered under this prospectus. The regfismn
statement can be read at the SEC’s website oe&@HC’s public reference room mentioned under &zeling
“Where You Can Find More Information”.

We may sell securities to underwriters who will e securities to the public on terms fixed & time of
sale. In addition, the securities may be sold bglitectly to purchasers or through dealers or ageéesignated
from time to time. If we, directly or through agensolicit offers to purchase the securities, veenee the sole
right to accept and, together with any agentseject, in whole or in part, any of those offers.

Any prospectus supplement will contain the nameb@funderwriters, dealers or agents, if any, toget
with the terms of offering, the compensation ofstaanderwriters and the net proceeds to us. Angnwriders,
dealers or agents participating in the offering roaydeemed “underwriters” within the meaning bétUnited
States Securities Act of 1933, as amended, whiclefee to as the “Securities Act”.

All references in this prospectus to “Ormat”,H& Company”, “we”, “us”, “our Company”, or “our”
refer to Ormat Technologies, Inc. and its consedidaubsidiaries, except where it is clear thah $emms refer
to Ormat Technologies, Inc. only. “Ormat Industfigefers to Ormat Industries Ltd., the parent gamy of
Ormat Technologies, Inc.

Unless otherwise stated, currency amounts in tloisgectus and any prospectus supplement are stated
United States dollars (“$”).

When you acquire any securities discussed in thigg@spectus, you should rely only on the informatior
provided in this prospectus and in the applicable pspectus supplement, including the information
incorporated by reference. Reference to a prospecitsupplement means the prospectus supplement
describing the specific terms of the securities yopurchase. The terms used in your prospectus suppient
will have the meanings described in this prospectusinless otherwise specified. No one is authorizéal
provide you with different information. We are not offering the securities in any jurisdiction where he
offer is prohibited. You should not assume that thénformation in this prospectus, any prospectus
supplement, or any document incorporated by referece, is truthful or complete at any date other tharthe
date mentioned on the cover page of these documents




NOTE REGARDING FORWARD -LOOKING STATEMENTS

This prospectus contains certain forward-lookiredeshents within the meaning of Section 27A of the
Securities Act, and Section 21E of the Exchange Patward-looking statements are statements oktzar t
historical information or statements of currentdition and are based upon our current expectatiods
projections about future events. When used inghaspectus, the words “believe”, “anticipate"intend”,
“estimate”, “expect”, “will”, “should”, “m ay” and similar expressions, or the negative afrswords and
expressions are intended to identify forward-logkétatements, although not all forward-lookingestaents
contain such words or expressions. These forwaskiihg statements generally relate to our planeahjes and
expectations for future operations and are based omnagement’s current estimates and projectibfigure
results or trends. Although we believe that ounpland objectives reflected in or suggested byetfasvard-
looking statements are reasonable, we may not\aekiese plans or objectives. You should readpttispectus
completely and with the understanding that actuialreé results may be materially different from what expect.
We will not update forward-looking statements ettesugh our situation may change in the future.

Specific factors that might cause actual resultiffer from our expectations include, but are lmited to:

» significant considerations and risks discussetiiggrospectus

* operating risks, including equipment failures amel Amounts and timing of revenues and expel

« geothermal resource risk (such as the heat cootehe reservoir, useful life and geological
formation);

» environmental constraints on operations and enriental liabilities arising from past or pres:
operations, including the risk that we may not harel in the future may be unable to procure, any
necessary permits or other environmental authdoizsyt

e project delays or cancellatior

* reduction in revenues under our power purchasesagsts with Southern California Edison
Company as a result of a decline in the leveldoftsrun avoided cost prices paid by Southern
California Edison Compan’

« financial market conditions and the results of ficiag efforts;

« political, legal, regulatory, governmental, admirasive and economic conditions and developmen
the United States and other countries in which perate;

» the enforceability of the lor-term power purchase agreements for our proj

» contract counterparty ris

» weather and other natural phenome

» impact of recent and future federal and state eegn} proceedings and changes, including legigativ
and regulatory initiatives regarding deregulatiod gestructuring of the electric utility industrgpch
incentives for the production of renewable eneoipanges in environmental and other laws and
regulations to which our Company is subject, ad aethanges in the application of existing lawd an
regulations

« current and future litigatior

« our ability to successfully identify, integrate acmmplete acquisition:

« competition from other similar geothermal energgjgcts, including any such new geothermal energy
projects developed in the future, and from altémeaglectricity producing technologies that may
prevail at the time some of our power purchaseeagesats expire

« the effect of and changes in economic conditiorthénareas in which we opera

* market or business conditions and fluctuationseimand for energy or capacity in the markets in
which we operate




» the direct or indirect impact on our company’s besk resulting from terrorist incidents or respsnse
to such incidents, including the effect on the klality of and premiums on insurance; &

* the effect of and changes in current and futurd ls®e and zoning regulations, residential, comrakrci
and industrial development and urbanization inatea in which we operat

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, prstatements and other information with the SEQ. Ou
SEC filings are available to the public over theetnet at the SEC’s web site at http://www.sec.g¢tou may
also read and copy any document we file at the SIp@blic reference room at 100 F Street, N.E., \Wasbn,
D.C. 20549. Please call the SEC at 1-800-SEC-08Bfufther information on the public reference room

The SEC allows us to incorporate by referencenfarination we file with them, which means that vea
disclose important information to you by referriymu to those documents. The information incorpatéte
reference is an important part of this prospeans, information that we file later with the SECIwil
automatically update and supersede this informatia incorporate by reference the documents lisedw
and filings that we will make after the date oifnig the registration statement, which contains phéspectus,
and prior to the effectiveness of such registratimtement, and any future filings made by us #ithSEC
under Sections 13(a), 13(c), 14 or 15(d) of thetéthBtates Securities Exchange Act of 1934, as detgn
which we refer to as the “Exchange Act”, until wgell all of the securities that we have registered

¢ The Company’s Annual Report on Form 10-K for treedil year ended December 31, 2004, filed with
the SEC on March 28, 2005, as amended by the FB-K/A filed with the SEC on April 12, 200¢

* The Compan’'s Quarterly Reports on Form-Q, for the quarterly period ended March 31, 2008
with the SEC on May 13, 2005; for the quarterlyipeiended June 30, 2005, filed with the SEC on
August 12, 2005, as amended by the Form 10-Q/A filgh the SEC on December 22, 2005; for the
quarterly period ended September 30, 2005, filetl thie SEC on November 14, 2005, as amended by
the Form 1-Q/A filed with the SEC on December 22, 20

e The Company’s Current Reports on Form 8-K filedwifie SEC on February 2, 2005, February 15,
2005, March 10, 2005, April 8, 2005, May 20, 2008tober 3, 2005, October 31, 2005, December 13,
2005 and December 21, 2005; ¢

*  The description of the Company’s common stock viadwe $0.001 per share, and our preferred share
purchase rights, under “Description of Capital&din the Company’s Registration Statement on
Form S-1 (File No. 333-177527) filed with the SEE€November 5, 2004, including all amendments
and reports filed for the purpose of updating stescription

Our Internet address is http://www.ormat.com. Wé&enavailable free of charge, through the investtations
section of our website, annual reports on Form 1@@rterly reports on Form 10-Q and current respont Form
8-K and amendments to those reports filed or flaedspursuant to Section 13(a) or 15(d) of the EngkaAct as
soon as reasonably practicable after we electriyile such material with, or furnish it to, tfecurities and
Exchange Commission. You may also request a cofiyesk filings at no cost, by writing or telephanirs at
the following address: Ormat Technologies, IncQ @8eg Street, Sparks, Nevada 89431, (775) 356,029
Connie Stechman. The website address in this pcaspeelating to Ormat is included for your infotina as an
inactive textual reference only, and none of theteot of our website is incorporated by referemte this
prospectus.




ORMAT TECHNOLOGIES, INC

Our Business

We are a leading vertically integrated company gedan the geothermal and recovered energy power
business. We design, develop, build, own and op&latin, environmentally friendly geothermal popants,
and we also design, develop and build, and plawoand operate, recovered energy-based powesplant
each case using equipment that we design and n@nrgaWe conduct our business activities in twsiess
segments. In our Electricity Segment, we develofidbown and operate geothermal power plantséntthited
States and other countries and sell the electticity generate. In our Products Segment, we designufacture
and sell equipment for geothermal and recoverethgHgased electricity generation, remote powersuaitd
other power generating units and provide servieksing to the engineering, procurement, constoucti
operation and maintenance of geothermal and reedvartergy power plants.

All of the projects that we currently own or operatoduce electricity from geothermal energy sairce
Geothermal energy is a clean and generally sustigifierm of energy derived from the natural heathef earth.
Unlike electricity produced by burning fossil fuetdectricity produced from geothermal energy sesiiis
produced without emissions of certain pollutantshsas nitrogen oxide, and with far lower emissiohsther
pollutants such as carbon dioxide. Therefore, eyt produced from geothermal energy sourcesrioutes
significantly less to local and regional incidenocéscid rain, and global warming than energy poeduby
burning fossil fuels. Geothermal energy is alsa#@ractive alternative to other sources of enesgpaat of a
national diversification strategy to avoid deperaiean any one energy source or politically seresisivpply
sources.

In addition to our geothermal energy power genenatiusiness, we have developed and continue tdageve
products that produce electricity from recoveredrgy or so-called “waste heat.” Recovered enesgyaste
heat represents residual heat that is generatedwproduct of gas turbine-driven compressoratatand in a
variety of industrial processes, such as cemenufaaturing, and is not otherwise used for any psep&uch
residual heat, that would otherwise be wastedajgured in the recovery process and is used byeeed
energy power plants to generate electricity withmuning additional fuel and without emissions.

Our Executive Office

Our principal executive office is located at 98@®GStreet, Sparks, Nevada 89431. Our telephone ewis
(775) 356-9029.

RATIOS OF EARNINGS TO FIXED CHARGES

The following table sets forth our consolidatedaatf earnings to fixed charges for the periodsdated:

Nine Months Endec Year Ended December 31

September 3C
2005 2004 2003 2002 2001 2000
Ratio of earnings to fixed charge: 1.79 1.56 3.07 3.33 1.15 3.07

For purposes of this calculatic'* earnings’’ refers to the sum of (1) f-tax income from continuin
operations, (2) fixed charges, (3) distributed mecof equity investees; less interest capitalized.

*“ Fixed charge!” means the sum of (1) interest expensed and aigg®t, (2) amortized premiums,
discounts and capitalized expenses related to tedebss and (3) an estimate of the interest withital
expense.

As of the date of this prospectus, we have no pedeshares outstanding, and consequently, oar o
earnings to preferred share dividends and our dditéarnings to fixed charges would be identical.




USE OF PROCEEDS

Unless otherwise indicated in an accompanying @ctsgs supplement, the net proceeds from the sakeof
securities described in this prospectus will beegid our general funds and will be used for ouregal
corporate purposes and those of our consolidatesidiaries, which may include financing possiblgusitions
and repurchases of our common stock.

From time to time, we may engage in additional mubt private financings of a character and amount
which we may deem appropriate.

RISK FACTORS

Investing in our securities involves risk. We vititlude a description of the material risks relgtio an
investment in our company and to the securitieswieaare offering in the prospectus supplementtose
securities. Before making an investment decision, should carefully consider the risks and oth&arination
we include under the heading “Risk Factors” i thpplicable prospectus supplement to this prospent
appearing in or incorporated by reference in thispectus.




DESCRIPTION OF DEBT SECURITIES WE MAY OFFER

The following summarizes certain material provisiar our senior debt indenture and our subordin¢
debt indenture that would be important to holdefrslebt securities. The following description isyoal
summary, may be supplemented in prospectus supmieraed is subject to, and qualified in its ertiirby
reference to, the terms and provisions of our getébt indenture and our subordinated debt indeatwrhich
are exhibits to the registration statement whichtems this prospectus.

Overview

We may issue senior or subordinated debt securitieisher the senior debt securities nor the subatdd
debt securities will be secured by any of our priyper assets. Thus, by owning a debt security,3m@uone of
our unsecured creditors.

The senior debt securities will constitute parbof senior debt, will be issued under a senior detgnture
described below and will rank equally with all afrather unsecured and unsubordinated obligations.

The subordinated debt securities will constitute paour subordinated debt, will be issued under a
subordinated debt indenture described below arideisubordinate in right of payment to all of ¢senior
indebtedness”, as defined in the subordinated ohelenture and as described below under “—Subaitthn
Provisions—Senior Indebtedness”. Neither indentuméts our ability to incur additional senior indiedness.

In this prospectus ‘debt securiti€’’ refers to both the senior debt securities and uberslinated dek
securities.

We are a Holding Company

Because we are a holding company, our right tagipate in any distribution of assets of any of our
subsidiaries upon the subsidiary’s liquidatione@srganization or otherwise, is subject to the peciaims of its
creditors, except to the extent we may be recogreézea creditor of that subsidiary. Accordinglyr obligations
under the debt securities will be effectively subioated to all existing and future indebtednessl|atmlities of
our subsidiaries, and you, as holders of debt ge&sushould look only to our assets for paymestélnder.

Indentures and Trustees

Our senior debt securities and our subordinatet siurities are each governed by a document caifl
indenture, the senior debt indenture, in the casieeosenior debt securities, and the subordindédd indenture,
in the case of the subordinated debt securitiesh Ealenture is a contract between us and Uniork B&n
California, N.A. (“UBOC"), which acts as truste@he indentures are substantially identical, exéepthe
provisions relating to subordination, which ardued only in the subordinated debt indenture.

Reference to the indenture or the trustee witheetsip any debt securities means the indenturerwakieh
those debt securities are issued and the truster timat indenture.

The trustee has two main rol

*  First, the trustee can enforce your rights against ueifiefault on our obligations under the terms of
the applicable indenture or the debt securitiegrd@lare some limitations on the extent to which the
trustee acts on your behalf, described below uttddbefault and Related Matters—Events of
Defaul—Remedies if an Event of Default Occ’’; and

¢ Secondthe trustee performs administrative duties forsush as sending you interest payme
transferring your debt securities to a new holfigou sell them and sending you certain noti




The indentures and their associated documentsingh&full legal text of the matters summarizedhiis
section. A copy of the form of senior debt indeatand the form of subordinated debt indenture apgea
exhibits to our registration statement. See “Whéoa Can Find More Information” for information drow to
obtain copies of the indentures.

Different Series of Debt Securities

We may issue as many distinct series of debt d&sutinder either indenture as we wish. The promisiof
each indenture allow us not only to issue debtresiwith terms different from those of debt seies
previously issued under that indenture, but alsoéopen” a previously issued series of debt séms and
issue additional debt securities of that series.

Because this section is a summary, it does notithesevery aspect of the debt securities. This sangris
subject to and qualified in its entirety by refererio all the provisions of the indentures, inahgddefinitions of
some of the terms used in the indentures. We disouly the more important terms in this prospedidBenever
we refer to the defined terms of the indenturethii® prospectus or in a prospectus supplementettieined
terms are incorporated by reference here or ipthspectus supplement. You must look to the indestfor the
most complete description of what we describe mrsary form in this prospectus.

This summary also is subject to and qualified Hgrence to the description of the particular teohgour
series described in the prospectus supplementeTieosis may vary from the terms described in thispectus.
The prospectus supplement will describe any diffees with the material terms summarized here. The
prospectus supplement relating to each serieshifageurities will be attached to the front of thisspectus.
There may also be a further prospectus supplerkeoiyn as a pricing supplement, which contains tieeipe
terms of debt securities you are offered.

Tax Treatment of Original Issue Discount and OtherDebt Securities

We may issue debt securities as original issuendisicsecurities, which are securities that areretfand
sold at a substantial discount to their statedcpad amount and which may provide that, upon regutéon or
acceleration of maturity, an amount less than thecipal amount will be payable. The prospecuygpsement
relating to original issue discount securities wiiscribe the U.S. federal income tax consequearagsther
special considerations applicable to them. We nisyiasue debt securities as indexed securitisgaurities
denominated in foreign currencies, currency unitsaanposite currencies, which may trigger specid.ederal
income tax, accounting and other consequencess aéscribed in more detail in the prospectus sopght
relating to any of the particular debt securities.

A Prospectus Supplement and a Supplemental Indenture (1f Required) Will Describe the Specific Terms
of a Series of Debt Securities

The specific financial, legal and other terms aittir to a series of debt securities will be désattiin the
prospectus supplement, supplemental indenturedifired) and the pricing supplement relating tosges.
The prospectus supplement and supplemental ina@e(ifuequired) relating to a series of debt samsiwill
describe the following terms of the series:

» the title of the series of debt securiti

* whether it is a series of senior debt securities series of subordinated debt securil

» the aggregate principal amount of the series of sieturities and any limit therec

» the person to whom interest on a debt securitpygbple, if that person is not a holder on the r@gul
record date

* the date or dates on which the series of debt Besuwill mature;

» the price at which we originally issue your deltséy, expressed as a percentage of the prin
amount, and the original issue de




the rate or rates, which may be fixed, variablexdexed, per annum at which the series of debt
securities will bear interest, if any, and the datelates from which that interest, if any, wilcage;

the place or places where the principal of (andniuen, if any) and interest on the debt securities i
payable;

the dates on which interest, if any, on the sesfetebt securities will be payable and the regular
record dates for the interest payment de

any mandatory or optional sinking funds or analagprovisions or provisions for redemption at
option or the option of the holde

the date, if any, on or after which and the pricerices at which the series of debt securities,imay
accordance with any optional or mandatory redempti@visions, be redeemed and the other detailed
terms and provisions of those optional or mandatedgmption provisions, if an'

if the debt securities may be converted into séiesror other property (including shares of

common stock or preferred shares or any other n§ecurities) other than the debt securities of the
same series and of like tenor, the terms on which sonversion, issuance or payment may occur,
including whether such conversion, issuance or garis in addition to, or in lieu of, any paymefit o
principal or other amount and whether such congargssuance or payment is at our option or
otherwise:

whether the debt securities are subject to manglatooptional remarketing or other mandatory or
optional resale provisions, and, if applicable,daé or period during which a resale may occuy, an
conditions to the resale and any right of a hotdesubstitute securities for the securities suliject
resale;

the denominations in which the series of debt sgéeswill be issuable, including if other than in
denominations of $1,000 and any integral multiplereof;

if other than the principal amount thereof, thetjpor of the principal amount of the series of debt
securities which will be payable upon the declaratf acceleration of the maturity of that seriés o
debt securities

the currency or currencies, including currencysinitcomposite currencies, of payment of principal,
premium, if any, and interest on the series of deburities and any special considerations relating
that currency or those currenci

if the currency or currencies, including currencytsior composite currencies, of payment for
principal, premium, if any, and interest on theéeseof debt securities is subject to our or a hddde
election, the currency or currencies in which paghoan be made and the period within which, and
the terms and conditions upon which, the electamlze made

any index, formula or other method used to deteertfie amount of payment of principal or premium,
if any, and interest, if any, on the series of d&duturities

the applicability of the provisions described belomder “—Restrictive Covenants” and “—
Defeasanc’’;

any event of default under the series of debt sgesiif different from those described below under
‘‘—Default and Related Matt—Events of Defau—What Is an Event of Defau’’;

if the series of debt securities will be issuabié/an the form of a global security, as describetbw
under “—Legal Ownership—Global Securities”, thembsitary or its nominee with respect to the
series of debt securities and the circumstancesrumbich the global security may be registered for
transfer or exchange in the name of a person thiaerthe depositary or its nomint

if applicable, a discussion of U.S. federal incamreconsiderations applicable to specific debt
securities




« any proposed listing of the series of debt se@itin any securities exchange;

« any other special feature of the series of dehiritézs.

Those terms may vary from the terms described Wereordingly, this summary also is subject to and
qualified by reference to the description of thent of the series described in the applicable pcisis
supplement and any supplemental indenture.

Legal Ownership
Street Name and Other Indirect Holders

We generally will not recognize investors who hd&bt securities in accounts at banks or brokezsini.
“street name”, as legal holders of debt secusitistead, we would recognize only the bank okéroor the
financial institution the bank or broker uses tdédhits debt securities. These intermediary bankskérs and
other financial institutions pass along principaterest and other payments on the debt securiitger because
they agree to do so in their customer agreemertiecause they are legally required to do so. Iflyold debt
securities in street name, you are responsibletfecking with your own institution to find out:

* how it handles securities payments and noti

* how it would handle a request for the hol¢ consent if ever require:
« whether it imposes fees or charg

¢ how it would handle voting if ever require

* whether and how you can instruct it to send you deburities registered in your own name so
can be a direct holder as described below;

* how it would pursue rights under the debt secwifi¢here were a default or other event triggetimg
need for holders to act to protect their intere

Direct Holders

Our obligations, as well as the obligations of ttustee and those of any third parties employedsbgr the
trustee, run only to persons or entities who agedirect holders of debt securities, which meansetwho are
registered as holders of debt securities. As nabede, we will not have obligations to you if yooidhin street
name or through other indirect means, either bexgos choose to hold debt securities in that maonbecause
the debt securities are issued in the form of dlebeurities as described below. For example, ereenake
payment to the registered holder, we will have urthier responsibility for that payment even if thegistered
holder is legally required to pass the payment@glonyou as a street name holder but does not.do so

Global Securities

What Is a Global Security? A global security is a special type of indifgdteld security, as described
above under “—Legal Ownership—Street Name and Oitidirect Holders”.

If we choose to issue debt securities in the fofiglabal securities, the ultimate beneficial owneas only
be indirect holders. We do this by requiring tleg global security be registered in the name afantial
institution we select and by requiring that thetdsdzurities included in the global security nottaasferred to
the name of any other direct holder unless theiapeiccumstances described below occur. The fii@nc
institution that acts as the sole direct holdethefglobal security is called the depositary.

Any person wishing to own a debt security includethe global security must do so indirectly bytvé of
an account with a broker, bank or other financiatitution that in turn has an account with theatgary. The
prospectus supplement will indicate whether youieseof debt securities will be issued only in foem of
global securities.

Special Investor Considerations for Global Secesi As an indirect holder, an inves's rights relating
to a global security will be governed by the acdauies of the investor’s financial institution
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and of the depositary, as well as general lawdingldo securities transfers. We will not recogniis type ol
investor as a registered holder of debt secutdtiesinstead deal only with the depositary that sithe global
security.

If you are an investor in debt securities thatisseed only in the form of global securities, ybosld be
aware that:

* you cannot get debt securities registered in yaur name except in certain limited circumstances as
described below under “—Legal Ownership—Global Bé@Es—Special Situations When Global
Security Will Be Cancelle’’;

» you cannot receive physical certificates for youeiest in the debt securitie

» you will be a street name holder and must lookaoryown bank or broker for payments on the debt
securities and protection of your legal rightstiatato the debt securities. See “—Legal Ownership
Street Name and Other Indirect Holc'’;

* you may not be able to sell interests in the debtisties to some insurance companies and other
institutions that are required by law to own ttesicurities in the form of physical certificat

» the depositary’s policies will govern paymentsnsfers, exchange and other matters relating to your
interest in the global security. We and the trusigaeée no responsibility for any aspect of the
depositary’s actions or for its records of owneshierests in the global security. We and thetéis
also do not supervise the depositary in any wag;

» the depositary will require that interests in abglbsecurity be purchased or sold within its sys
using sam-day funds for settlemer

Special Situations When Global Security Will Be €&dled. In a few special situations described bel
the global security will be cancelled and interésts will be exchanged for physical certificatepresenting
debt securities. After that exchange, the choicstadther to hold debt securities directly or irestrname will be
up to you. You must consult your own bank or brakefind out how to have your interests in debiusities
transferred to your own name, so that you will lwkract holder.

The special situations for cancellation of a glat®durity are:

« when the depositary notifies us that it is unwglininable or no longer qualified to continue as
depositary

* when we notify the trustee that we wish to cansebject to the procedures of the depositary) the
global security; o

* when an event of default on the debt securitiesobaarred and has not been cui

Defaults are discussed later under “—Default aethFed Matters”.

The prospectus supplement may also list additisitadtions for cancellation of a global securitgttivould
apply only to the particular series of debt se@sitovered by the prospectus supplement. Wheobalg|
security is cancelled, the depositary, not we herttustee, is responsible for deciding the narméseo
institutions that will be the initial direct holder

In the remainder of this description,‘‘you’’ means direct holders and not street name or othe
indirect holders of debt securities. Indirect holdes should read the previous subsection entitled “-egal
Ownership—Street Name and Other Indirect Holders”.

Overview of the Remainder of this Descriptior

The remainder of this description summarizes:

» additional mechanics relevant to our debt secsritieder normal circumstances, such as how you
transfer ownership and where we make paymi
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» your rights under several special situations, s we merge with another company or if we want t
change a term of the debt securit

* subordination provisions in the subordinated deénture that may prohibit us from making
payments on those securiti

» aparticular series of debt securities may havétiaddl, fewer or different restrictive covenar

» situations in which we may invoke the provisionistiag to defeasanc

« your rights if we default or experience other fiogh difficulties;

e conversion or exchange righ

¢ redemption

e  reopenings; an

» our relationship with the truste

Additional Mechanics
Form, Exchanges and Transfer of our Debt Securities

Form. The debt securities will be issu¢

e onlyin fully registered form

* without interest coupons; ai

* unless otherwise indicated in the applicable proggesupplement and any supplemental indentui
denominations that are integral multiples of $1,(

You may have your debt securities broken into nuerdet securities of smaller denominations or contbh
into fewer debt securities of larger denominati@sslong as the total principal amount is not cleangd his is
called an exchange. You may not exchange yoursiahtrities for securities of a different seriehaving
different terms, unless your prospectus supplers@yg you may.

Exchanges and Transfers. You may exchange or transfer debt securitiéBeabffice of the trustee. You
may also replace lost, stolen, destroyed or matillakebt securities at that office. The trustee @stsur agent for
registering debt securities in the names of holdatstransferring debt securities. We may chanige th
appointment to another entity or perform the sengarselves. The entity performing the role of rteiting the
list of registered direct holders is called thetarity registrar”. It will also register transgeof the debt
securities.

You will not be required to pay a service chargeansfer or exchange debt securities, but you e
required to pay for any tax or other governmeriarge associated with the exchange or transfertrahefer or
exchange will only be made if the security regisisesatisfied with your proof of ownership.

If we designate additional transfer agents, thdylvei named in the prospectus supplement. We mageta
the designation of any particular transfer agerg.may also approve a change in the office througiclwany
transfer agent acts.

If the debt securities are redeemable and we redessthan all of the debt securities of a particskries,
we may block the transfer or exchange of debt sesiduring the period beginning 15 days beforedhy we
mail the notice of redemption and ending on the afathat mailing, in order to freeze the list ofidhers to
prepare the mailing. We may also refuse to registesfers or exchanges of debt securities seldoted
redemption, except that we will continue to penmansfers and exchanges of the unredeemed pofitemyo
debt security being partially redeemed.

Payment and Paying Agents

We will pay interest to you if you are a directdhe listed in the trustee’s records at the closeusiness on
a particular day, called the regular record dat@dvance of each due date for interest,
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even if you no longer own the debt security onithterest due date. The regular record date is lysabbut two
weeks in advance of the interest due date andtsdsin the prospectus supplement. Holders buyidgsalling
debt securities must work out between them howotopensate for the fact that we will pay all theerest for an
interest period to the one who is the registerdddimn the regular record date. The most commamenais to
adjust the sales price of the debt securities dogpe interest fairly between buyer and seller.

We will pay interest, principal and any other mowexe on the debt securities at the office as we may
designate at various times. You must make arrangene have your payments picked up at or wirethftbat
office. We may also choose to pay interest by mgithecks.

If you are a street name holder or other indirect lolder, you should consult your bank or your broker
for information on how you will receive payments.

We may also arrange for additional payment offieesl may cancel or change these offices, includimg
use of the trustee’s corporate trust office. Traffiees are called paying agents. We may also chtmsct as
our own paying agent. We must notify you of charigebe paying agents for any particular seriededft
securities.

Notices

We and the trustee will send notices regardingléi® securities only to direct holders, using their
addresses as listed in the trustee’s records.

Unclaimed Payments

Regardless of whom acts as paying agent, all mpagyby us to a paying agent that remains unclaiated
the end of one year after the amount is due tadirelders will be repaid to us. After that one4ypariod, you
may look only to us for payment and not to thetgasany other paying agent or anyone else.

Special Situations
Mergers and Similar Events

We are generally permitted to consolidate or mexviie another company or firm. We are also permitted
sell or lease substantially all of our assets ttla@r company or firm, or to buy or lease subsadigtall of the
assets of another company or firm. However, we naytake any of these actions unless the following
conditions, among others, are met:

*  Where we merge out of existence or sell or leabstaatially all our assets, the other companyraon fi
must be a corporation, partnership or trust orgahimder the laws of a State of the United States o
the District of Columbia or under United Statesefed law, and it must agree to be legally respdesib
for the debt securitie:

* The consolidation, merger, sale of assets or dthasaction must not cause a default on the debt
securities, and we must not already be in defaunlgss the transaction would cure the default. For
purposes of this no-default test, a default wontdude an event of default that has occurred and no
been cured. A default for this purpose would ateiude any event that would be an event of default
the requirements for giving us notice of our defaulour default having to exist for a specificiper
of time were disregarde

*  Where the consolidation, merger, sale of asset¢har transaction would cause some of our prog
to become subject to a mortgage or other legal avésin giving lenders preferential rights in that
property over other lenders, we or the successopeay must take such steps necessary to secure the
debt securities equally and ratably with all indeistess secured therel

Modification and Waiver

There are four types of changes we can make terditdenture and the applicable series of debtritissu
issued under that indenture.
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Changes Requiring Your Approv  First, there are changes that cannot be mageutodebt securitie
without your specific approval. Following is a litthese types of changes:

» change to the payment due date of the principaiterest on a debt securil

* reduction of any amounts due on a debt sect

» reduction of the amount of principal payable upoceteration of the maturity of a debt security,
including the amount payable on an original issisealint security, following a defau

» change to the place or currency of payment on asisurity;

* impairment of your right to sue for payment of amgount due on your debt securi

« impairment of any right that you may have to exaar convert the debt security for or into other
securities or propert

» reduction of the percentage of direct holders @it decurities whose consent is needed to modi
amend the applicable indentu

» reduction of the percentage of direct holders @it decurities whose consent is needed to waive our
compliance with certain provisions of the applieaisidenture or to waive certain defaults; .

* modification of any other aspect of the provisidesling with modification and waiver of the
applicable indenture

Changes Requiring a Majority Vote. The second type of change to a particular inderand the debt
securities is the kind that requires a vote in fawodirect holders of debt securities owning aarigyj of the
principal amount of each series affected therebystMhanges, including waivers, as described beklhinto
this category, except for changes noted abovecsrieg the approval of the holders of each segwitected
thereby, and, as noted below, changes not requappgoval.

Each indenture provides that a supplemental indenthich changes or eliminates any covenant o
provision of the applicable indenture which hasregply been included solely for the benefit of onenore
particular series of securities, or which modifies rights of the holders of securities of sucliesewith respect
to such covenant or other provision, shall be deknue to affect the rights under the applicablesimtdre of the
holders of securities of any other series.

Changes Not Requiring Approval. The third type of change does not require artg by holders of debt
securities. This type is limited to clarificatioasd certain other changes referenced in our indesithat would
not adversely affect holders of the debt securities

Changes by Waiver Requiring a Majority V¢ Fourth, we need the approval of direct holaérsenior
debt securities owning a majority of the principedount of the particular series affected to obtairaiver of
certain of the restrictive covenants. We also reegh majority approval to obtain a waiver of angtpefault,
except a default of the payment of principal, premiif any) or interest, as described in the fivad categories
described below under “—Default and Related MatteEvents of Default”.

Modification of Subordination Provisions. In addition, we may not modify the subordinatfwrovisions
of the subordinated debt indenture in a mannentbald adversely affect the outstanding subordihalebt
securities of any one or more series in any materspect without the consent of the direct holadra majority
in aggregate principal amount of each affectedeseri

Further Details Concerning Voting. When taking a vote, we will use the followinges to decide how
much principal amount to attribute to a debt seguri

» for original issue discount securities, we will uBe principal amount that would be due and payable
on the voting date if the maturity of the debt séms were accelerated to that date because of a
default;

» for debt securities whose principal amount is maiwn, for example, because it is based on an index,
we will use a special rule for that debt securigctibed in the applicable prospectus supplemel
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» for debt securities denominated in one or moreidoreurrencies, currency units or composite
currencies, we will use the U.S. dollar equival

Debt securities will not be considered outstandargl therefore will not be eligible to vote, if \Wwave
deposited or set aside in trust for you moneyHeirtpayment or redemption. Debt securities wabahot be
eligible to vote if they have been fully defeasediascribed below under “—Defeasance—Full Defeesan

We will generally be entitled to set any day aseord date for the purpose of determining the tietders
of outstanding debt securities that are entitledote or take other action under the applicableirdre. In some
circumstances, the trustee will be entitled toasedcord date for action by direct holders. If wehe trustee set a
record date for a vote or other action to be tdkeholders of a particular series, that vote oioacinay be taken
only by persons who are direct holders of outstagdecurities of that series on the record datenaumt be
taken within 90 days following the record date.

If you are a street name holder or other indirect lolder, you should consult your bank or broker for
information on how you may grant or deny approval f we seek to change an indenture or the debt
securities or request a waiver.

Subordination Provisions

Direct holders of subordinated debt securities membgnize that contractual provisions in the sdinated
debt indenture may prohibit us from making paymemtshose securities. Subordinated debt secudties
subordinate and junior in right of payment, to ¢éxéent and in the manner stated in the subordirdebt
indenture, to all of our senior indebtedness, dimel in the subordinated debt indenture, includitiglebt
securities we have issued and will issue undeséiméor debt indenture.

Senior | ndebtedness

Under the subordinated debt indentt*‘ senior indebtedne’” includes all of our obligations to pi
principal, premium, if any, interest, penaltiedand other charges:

» for borrowed money

* inthe form of or evidenced by securities, noteheahtures, bonds or similar instruments, including
obligations incurred in connection with our puraha$ property, assets or busines:

e under capital lease

« under letters of credit and bank’ acceptance:

» issued or assumed in the form of a deferred puechese of property or services, such as me
leases

« under swaps and other hedging arrangements

e pursuant to our guarantee of another e's obligations and all dividend obligations guaradtby us

The following types of our indebtedness will natkasenior to the subordinated debt securities:

* indebtedness incurred in the form of trade accopaysible or accrued liabilities arising in 1
ordinary course of business, including liabilitiesder reinsurance and retrocessional agreern

¢ indebtedness which, by its terms, expressly previtlat it does not rank senior to the subordinated
debt securities

* indebtedness we owe to a subsidiary of ours;

* indebtedness we owe to any trust or a trusteedlf Bust, partnership or other entity affiliatedhwis,
which is our financing vehicle unless the termghatt indebtedness expressly provide otherv
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Payment Restrictions on our Subordinated Debt

The subordinated debt indenture provides that,ssrédl principal of and any premium or interestloa
senior indebtedness has been paid in full, no payoreother distribution may be made in respectrof
subordinated debt securities in the following cinstances:

* inthe event of any insolvency or bankruptcy praiiegs, or any receivership, liquidation,
reorganization, assignment for creditors or otfmailar proceedings or events involving us or our
assets; 0

* (@) in the event and during the continuation of default in the payment of principal, premium, ifya
or interest on any senior indebtedness beyond pplycable grace period, (b) in the event that any
event of default with respect to any senior indébéss has occurred and is continuing, permittieg th
direct holders of that senior indebtedness (oustée) to accelerate the maturity of that senior
indebtedness, whether or not the maturity is it &&celerated (unless, in the case of either (&))or
the payment default or event of default has beeadcar waived or ceased to exist and any related
acceleration has been rescinded), or (c) in thatehat any judicial proceeding is pending with
respect to a payment default or event of defawdtdeed in (a) or (b

If the trustee under the subordinated debt indentuany direct holders of the subordinated detrsiges
receive any payment or distribution that is prafeitdiunder the subordination provisions, then thstée or the
direct holders will have to repay that money todirect holders of the senior indebtedness.

Even if the subordination provisions prevent usrfnmaking any payment when due on the subordinated
debt securities of any series, we will be in defanlour obligations under that series if we domake the
payment when due. This means that the trustee uheeubordinated debt indenture and the diredenslof
that series can take action against us, but thibyetireceive any money until the claims of theedt holders of
senior indebtedness have been fully satisfied.

Restrictive Covenants

General

We have made certain promises in each indentuledcadvenants where, among other things, we promise
to maintain our corporate existence and all licerss® material permits necessary for our business.

We will describe any additional restrictive covetsafor any series of debt securities in the relevan
prospectus supplement.

Defeasance

The following discussion of full defeasance andarmant defeasance will apply to your series of debt
securities only if we choose to have them applth&a series. If we do so choose, we will state ifnéte
applicable prospectus supplement.

Full Defeasance

We can legally release ourselves from any paymeather obligations on the debt securities, cafiléid
defeasance, if we put in place the following aremgnts for you to be repaid:

* we must deposit in trust for your benefit and teedfit of all other direct holders of the debt sé&s
money or U.S. government or U.S. government agentys or bonds or a combination thereof that
will generate enough cash to make interest, pral@pd any other payments on the debt securities on
their various due date

« there must be a change in current U.S. federahiectax law or a U.S. Internal Revenue Service
ruling that lets us make the above deposit witltawising you to be taxed on the debt securities any
differently than if we did not make the deposit gust repaid the del
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securities ourselves. (Under current federal tax the deposit and our legal release from the
securities would be treated as though we took ack debt securities and gave you your share of the
cash and notes or bonds deposited in trust. Iretreit, you could recognize gain or loss on the deb
securities you give back to us

* we must deliver to the trustee a legal opinionwf@unsel confirming the tax law change descr
above and that under current federal income taxntavmay make the above deposit without causing
you to be taxed on the debt securities any diffiyehan if we did not make the deposit and just
repaid the debt securities ourselv

» the full defeasance must not result in a breachadation of, or constitute a default under the
applicable indenture or any other agreement orunmgnt to which we are a party or by which we are
bound,;

* no event of default or event which with notice apde of time or both would become an ever
default with respect to the debt securities to &éfeased may occur and be continuing on the date of
such deposit (other than an Event of Default regyfrom the incurrence of indebtedness all or a
portion of the proceeds of which will be used tfedse the debt securities concurrently with such
incurrence) and no bankruptcy proceeding may oandrbe continuing at any time during the period
ending on the 90th day after the date of such depnsf longer, ending on the day following the
expiration of the longest preference period applieo us in respect of such deposit; .

¢ inthe case of the subordinated debt securitiesfaitowing requirements must also be n

* no event or condition may exist that, under thevisions described above under “—
Subordination Provisions”, would prevent us froraking payments of principal, premium or
interest on those subordinated debt securitieb®wate of the deposit referred to above or
during the 90 days after that date; i

* we must deliver to the trustee an opinion of colttsthe effect that (a) the trust funds will not
be subject to any rights of direct holders of seiridebtedness and (b) after the 90-day period
referred to above, the trust funds will not be sabjo any applicable bankruptcy, insolvency,
reorganization or similar laws affecting creditorights generally, except that if a court were to
rule under any of those laws in any case or prangetiat the trust funds remained our
property, then the relevant trustee and the dheltiers of the subordinated debt securities
would be entitled to some enumerated rights asredarreditors in the trust func

If we accomplish full defeasance, as described @bpau will have to rely solely on the trust depdsi
repayment on the debt securities. In additionhendase of subordinated debt securities, the pomgiescribed
above under “—Subordination Provisions” would regiply. You could not look to us for repaymenthie t
event of any shortfall. Conversely, the trust dépeeuld most likely be protected from claims ofrdenders
and other creditors if we ever become bankruptsolvent.

Covenant Defeasance

Under current U.S. federal income tax law, we cakerthe same type of deposit described above and be
released from the restrictive covenants listedefothe debt securities without causing tax conseges to
you. This type of release is called covenant defieees. If we ever did accomplish covenant defeasammee
would lose the protection of those restrictive cargs but would gain the protection of having moaegt
securities set aside in trust to repay the dehtrigéss. In order to achieve covenant defeasaneenwst do the
following:

* we must deposit in trust for your benefit and teedfit of all other direct holders of the debt sé&s
a combination of money and U.S. government or gdsernment agency notes or bonds that will
generate enough cash to make interest, princighhay other payments on the debt securities on thei
various due date:
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* we must deliver to the trustee a legal opinionwf@unsel confirming that under current federal
income tax law we may make the above deposit withausing you to be taxed on the debt securities
any differently than if we did not make the depasitl just repaid the debt securities oursel

» the covenant defeasance must not result in a bi@adblation of, or constitute a default under
applicable indenture or any other agreement orungtnt to which we are a party or by which we are
bound; anc

* no event of default or event which with notice apde of time or both would become an event of
default with respect to the debt securities to éfeased will have occurred and be continuing on the
date of such deposit (other than an Event of Defasllting from the incurrence of indebtedness all
or a portion of the proceeds of which will be usedefease the debt securities concurrently withhsu
incurrence) and no bankruptcy proceeding will haweurred and be continuing at any time during the
period ending on the 90th day after the date ofi sleposit or, if longer, ending on the day followin
the expiration of the longest preference periodie@ple to us in respect of such depc

If we accomplish covenant defeasance, the followpirayisions, among others, of the indentures aad th
debt securities would no longer apply:

* any covenants applicable to the series of debtrgiesuand described in the prospectus supplen

« the condition regarding the treatment of liens wivermerge or engage in similar transactions, as
described above und'‘—Special Situatio—Mergers and Similar Ever'’; and

» the events of default relating to breach of covématescribed below und'‘—Default and Relate
Matter——Events of Defau—What Is an Event of Defau’’.

In addition, in the case of subordinated debt geesythe provisions described above ur*‘—
Subordination Provisions” will not apply if we ammplish covenant defeasance.

If we accomplish covenant defeasance, you couldasik to us for repayment of the debt securitfetbere
were a shortfall in the trust deposit. In facipife of the remaining events of default occurs, sschur
bankruptcy, and the debt securities become immaglidtie and payable, there may be a shortfallertrinst
deposit. Depending on the event causing the defgadtmay not be able to obtain payment of thetlbr

Default and Related Matters

The debt securities are not secured by any of mpguty or assets. Accordingly, your ownership elbt
securities means that you are one of our unseauestitors. The senior debt securities are not slibated to
any of our debt obligations and therefore they remlally with all of our other unsecured and unsdimated
indebtedness. The subordinated debt securitiesud@dinate and junior in right of payment to dlbar senior
indebtedness, as defined in the subordinated ddbhture and as described above under “—Suboidmat
Provisions”.

Events of Default

You will have special rights if an event of defaodicurs and is not cured or waived, as describkhbia
this subsection.

What Is an Event of Default? The term “event of default” means any of flelowing:
* we do not pay the principal or any premium on a deburity on its due dat
* we do not pay interest on a debt security withird@@s of its due dat:

* we do not deposit money into a separate custodéumt, known as a sinking fund, when such
deposit is due, if we agree to maintain any suekisg fund;
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* we remain in breach of any covenant or warranthefapplicable indenture for 60 days after we
receive a notice of default stating we are in bineed requiring us to remedy that default or breach
the notice must be sent by either the trusteerectholders of at least 25% of the principal antafn
the outstanding debt securities of the affecteisk

» we default under any bond, debenture, note or @thelence of indebtedness for money borrowed by
us having an aggregate principal amount outstandfireg least $50,000,000, or under any mortgage,
indenture or instrument under which there may bedd or by which there may be secured or
evidenced any indebtedness for money borrowed linavisig an aggregate principal amount
outstanding of at least $50,000,000, whether sudblitedness now exists or shall hereafter be
created

« we file for bankruptcy or certain other events afikruptcy, insolvency or reorganization occur

« any other event of default described in the prosesupplement occut

Remedies If an Event of Default Occt If an event of default has occurred and haseeh cured ¢
waived, the trustee or the direct holders of 25%rincipal amount of the debt securities of theetéd series
may declare the entire principal amount, or, indase of original issue discount securities, théiquo of the
principal amount that is specified in the termshaf affected debt security, of all the debt semsiof that series
to be due and immediately payable. This is calldédaration of acceleration of maturity. Howe\ar,
declaration of acceleration of maturity may be edd by the direct holders of at least a majoritprincipal
amount of the debt securities of the affected selfg/ou are the holder of a subordinated debasge all
remedies available to you upon the occurrence @vant of default under the subordinated debt inderwill
be subject to the restrictions on the subordindtdat securities described above under “—Suboriinat
Provisions”, subject to applicable law and cert@rms of the indenture.

You should refer to the prospectus supplementingjab any series of debt securities that are oaigissue
discount securities for the particular provisioekting to acceleration of the maturity of a pantaf the
principal amount of original issue discount sedéesiupon the occurrence of an event of defaultisnd
continuation.

Except in cases of default, where the trustee bme special duties, the trustee is not requirgdke any
action under the indentures at the request of afdehns unless the direct holders offer the trust@sonable
protection from expenses and liability, called mgleimnity. If reasonable indemnity is provided, divect
holders of a majority in principal amount of thetstanding debt securities of the relevant serieg direct the
time, method and place of conducting any lawsuither formal legal action seeking any remedy abéd to
the trustee. These majority direct holders may disect the trustee in performing any other actioder the
applicable indenture with respect to the debt seesof that series.

Before you bypass the trustee and bring your owsuét or other formal legal action or take othempstto
enforce your rights or protect your interests ietato the debt securities, the following must accu

* you must give the trustee written notice that aen¢wf default has occurred and remains unct

« the direct holders of 25% in principal amount dfaaitstanding debt securities of the relevant st
must make a written request that the trustee tetierabecause of the default, and must offer
reasonable indemnity to the trustee against theazasother liabilities of taking that actic

» the trustee must have not received from directdrsldf a majority in principal amount of the
outstanding debt securities of that series a dmedhconsistent with the written notice; a

» the trustee must have not taken action for 60 détes receipt of the above notice and offe
indemnity.
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You are, however, entitled at any time to bringwaduit for the payment of money due on your (
security on or after its due da

If you are a street name holder or other indirect lolder, you should consult your bank or your broker
for information on how to give notice or directionto or make a request of the trustee and to make or
cancel a declaration of acceleration.

We will furnish to the trustee every year a writetatement of certain of our officers certifyingtho their
knowledge we are in compliance with the applicabteenture and the debt securities issued under élse
specifying any defaul

Conversion or Exchange

The terms on which debt securities of any seriesanvertible into or exchangeable for shares o
common stock or other securities or property osaurof third parties will be set forth in the aippble
prospectus supplement and any supplemental indertbhese terms will include:

» the conversion or exchange price, or manner fautating such a price
« the exchange or conversion period;

« whether the conversion or exchange is mandatotjeabption of the holder, or at our optit

The terms may also include calculations pursuanttich the number of shares of our or a third party
common stock or other securities or property todoeived by the holders of debt securities wouldétermined
according to the market price of our common stacstber securities or property of ours or of thiatties as of
a time stated in the prospectus supplement. Theetsion or exchange price of any debt securitieengfseries
that is convertible into our common stock may bjgistéd for any share dividends, bonus issues, stplits,
subdivisions, reclassification, combinations orikntransactions, in each case as we may desicrithe
applicable prospectus suppleme

Redemption

Unless we state otherwise in an applicable prospesiipplement and any supplemental indenture, debt
securities will not be subject to any sinking fu

If we issue redeemable debt securities, the daig$eams on which those securities are mandatorily
optionally redeemable will be set forth in the apgible prospectus supplement and any supplememtahiure.
If a series of debt securities is redeemable,edemption price for any debt security that we redesll equal
100% of the principal amount plus any accrued amghid interest up to, but excluding, the redemptiate,
unless otherwise specified in the applicable progesupplement and any supplemental inden

Reopenings

The provisions of each indenture allow us to “renop a series of our debt securities. This meaas e
can increase the principal amount of a series pflebt securities by selling additional debt sdmsiwith the
same terms. We may do so without notice to thetiegiiolders of debt securities of that series. kEweev, any
new debt securities of this kind may begin to betarest at a different date and they may be offeresold at
prices that are different from the original offeyiar sale of the same series of debt securitiesrdiépg on then
prevailing market condition:

Governing Law; Submission to Jurisdiction

The indentures are, and the debt securities wjlgbeerned by and construed in accordance withethe
of the State of New York. We will submit to theigdiction of the United States federal and New Y8tate
courts located in the Borough of Manhattan, Citg State of New York for purposes of all legal ac§@nd
proceedings instituted in connection with our dedturities and the indentures.

Our Relationship with the Trustee

The trustee under our senior indenture and ourrsiiiated indenture is UBOC. We and our subsidiaries
maintain banking and other service relationships WiBOC.
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DESCRIPTION OF COMMON STOCK WE MAY OFFER

The following summarizes certain material provisiari our Certificate of Incorporation, By-laws and
applicable provisions of Delaware law that are imjamt to holders of shares of our common stock. The
following description is only a summary, may bepdemented in prospectus supplements and is subjeahd
qualified in its entirety by reference to, the terand provisions of our Certificate of Incorporatiand By-laws
and other agreements which are exhibits to thestegfion statement which contains this prospectus.

Authorized Capital

Our Certificate of Incorporation provides that @uthorized capital stock will consist of an aggtega
number of 200,000,000 shares of common stock, @aev$0.001 per share, and 5,000,000 shares @frprdf
stock, par value $0.001 per share, of which ourdoédirectors has designated 500,000 sharesrésJe
Junior Participatory Preferred Stock for issuamceannection with the exercise of our preferredsiparchase
rights. See “—Provisions of Our Certificate of trporation and By-laws, Rights Plan and Delawane theat
May Have an Anti-Takeover Effect-Rights Plan” beloAs of January 12, 2006, 31,562,496 shares of our
common stock were issued and outstanding, of w2dcB74,996 were owned by our parent company, Ormat
Industries, Ltd In addition, 247,500 shares of our common stocletimen reserved for issuance upon exercise
of outstanding options and 1,002,500 shares otommon stock have been reserved for additionahissel
under our 2004 Incentive Compensation Plan.

Common Stock

Voting. The holders of our common stock are entitledrte vote for each outstanding share of common
stock owned by that stockholder on every mattepery submitted to the stockholders for their vote.
Stockholders are not entitled to vote cumulativfelythe election of directors.

Dividend Rights. Subject to the dividend rights of the holderamy outstanding series of preferred stock,
holders of our common stock are entitled to recestably such dividends and other distributionsash or any
other right or property as may be declared by aard of directors out of our assets or funds lggalkilable for
such dividends or distributions.

Liquidation Rights. In the event of any voluntary of involuntargidation, dissolution or winding up of
our affairs, holders of our common stock would hétked to share ratably in our assets that arallggvailable
for distribution to stockholders after paymentiabllities. If we have any preferred stock outsiagcat such
time, holders of the preferred stock may be eutittedistribution and/or liquidation preferenceseither such
case, we must pay the applicable distribution éohtbiders of our preferred stock before we may pay
distributions to the holders of our common stock.

Conversion, Redemption and Preemptive Ri¢ Holders of our common stock have no convers
redemption, preemptive, subscription or similahtiy

Preferred Stock

As noted above, the rights, preferences and pgegef holders of our common stock may be affebted
the rights, preferences and privileges grantedtders of preferred stock. For this reason, yowkhbe aware
that our Certificate of Incorporation authorizes baard of directors, subject to limitations présed by law, to
issue up to 5,000,000 shares of preferred stookénor more series without further stockholder apak The
board will have discretion to determine the rigiptgferences, privileges and restrictions of, idisig, without
limitation, voting rights, dividend rights, conves rights, redemption privileges and liquidatiaeferences of,
and to fix the number of shares of, each seriesippreferred stock.

Our board of directors has designated 500,000 stwdreur preferred stock as Series A Junior Padtory
Preferred Stock for issuance in connection withetkercise of our preferred share
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purchase rights. Although our board of directors ha intention at the present time of doing sooitld
authorize the issuance of shares of preferred stittkterms and conditions that could have theaféé
delaying, deferring or preventing a transactioma ahange in control that might involve a premiuncefor
holders of our common stock or otherwise be inrthest interest. See “—Rights Plan” below.

Limitations on Directors’ and Officers’ Liability

Section 102(b)(7) of the Delaware General Corponatiaw, which we refer to as the “DGCL", permis
corporation to provide in its certificate of incorgtion that a director of the corporation shall be personally
liable to the corporation or its stockholders favmatary damages for breach of fiduciary duty asectbr,
except for liability for:

» any breach of his or her duty of loyalty to us ar stockholders

* acts or omissions not in good faith which involmentional misconduct or a knowing violation
law;

« the payment of dividends or the redemption or pasehof stock in violation of Delaware law;

« any transaction from which the director derivedraproper personal benef

As permitted by Section 102(b)(7) of the DGCL, Qartificate of Incorporation contains a provisibat
provides for such limitation of liability. The effeof this provision is to restrict our rights ati@ rights of our
stockholders in derivative suits to recover monetiamages against a director for breach of fidyailaty as a
director.

Section 145 of the DGCL provides that a corporati@y indemnify directors and officers as well asen
employees and individuals against expenses (inojuditorneys’ fees), judgments, fines and amouaits ip
settlement actually and reasonably incurred by gechon in connection with any threatened, pending
completed actions, suits or proceedings in whiahqerson is made a party by reason of such péeiog or
having been a director, officer, employee or agétihe Company, subject to certain limitations. T@CL
provides that Section 145 is not exclusive of otiignts to which those seeking indemnification nbayentitled
under any bylaw, agreement, vote of stockholdedisinterested directors or otherwise. As permitigSection
145 of the DGCL, our By-laws provide that the Comphas the power, under specified circumstances, to
indemnify its directors, officers, employees anératg in connection with actions, suits or procegsliorought
against them by a third party or in the right af thompany, by reason of the fact that they wear®isuch
directors, officers, employees or agents, agaixps¢eses incurred in any such action, suit or prdioge

In addition, the Company has entered into sepamndmnification agreements with certain of its dices
and officers that provide indemnification to itseditors and officers under certain circumstanceadts or
omissions, which may not be covered by directosaficers liability insurance, and may, in somees, be
broader than the specific indemnification provisi@ontained under Delaware law. The Company alsnotaias
standard policies of insurance under which coverageovided to its directors and officers to iresagainst
certain liabilities that such persons may incuthieir capacities as directors and officers of toenfany.

To the extent that our directors, officers and maltihg persons are indemnified under the provision
contained in our Certificate of Incorporation, Deéae law or contractual arrangements against ii@slarising
under the Securities Act, we have been advisedrittae opinion of the SEC such indemnificatiomgminst
public policy as expressed in the Securities Ad iartherefore unenforceable.

Issuance of Stock

No shares of stock of the Company will be issuddsmauthorized by our board of directors, which
authorization will include the maximum number o&gs to be issued and the consideration to beviextér
each share.
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Provisions of Our Certificate of Incorporation and By-laws, Rights Plan and Delaware Law that May
Have an Anti-Takeover Effect

Certificate of Incorporation and By-laws

Certain provisions in our Certificate of Incorpéoatand By-laws summarized below may be deemed to
have an anti-takeover effect and may delay, detprevent a tender offer or takeover attempt thgtbakholder
might consider to be in its best interests, inaigdattempts that might result in a premium beinig paer the
market price for the shares held by stockholders.

Classified Board of Directors. Our Certificate of Incorporation provides ttia@ number of directors is
fixed by our board of directors. Other than direstelected by the holders of any series of prefiesteck or any
other series or class of stock (except common jtock directors are divided into three classeshEdass
consists as nearly as possible of an equal nunflereztors. Currently, the terms of office for ttieee classes
of directors expire, respectively, at our annuaétimgs in 2006, 2007 and 2008. The term of the esssmrs of
each class of directors expires three years franydar of election. Directors elected by stockhdde an
annual meeting of stockholders will be elected Ipjuaality of all votes cast. To amend or repeal phovisions
providing for our classified board of directorsonr Certificate of Incorporation and By-laws, tHérenative
vote of the holders of at least 75% of the thestamding shares of capital stock entitled to veteguired.

Special Meetings. Our Certificate of Incorporation and By-law®ypide that a special meeting of
stockholders may be called only by the ChairmatinefBoard, the President, our board of directéws holders
of not less than a majority of all of the outstargdshares of the corporation entitled to vote attieeting or, at
any time that Ormat Industries (or a certain traresf of Ormat Industries) owns at least 20% ottiea
outstanding shares of our common stock, by Orndhidtries (or such transferee). Stockholders ar@ewnitted
to call, or to require that the board of directoadl, a special meeting of stockholders. Moreottes,business
permitted to be conducted at any special meetirgjaatkholders is limited to the business brougloieethe
meeting pursuant to the notice of the meeting glwens. Our By-laws establish an advance noticegatore for
stockholders to nominate candidates for electiodir@stors or to bring other business before mgstof our
stockholders.

The foregoing proposed provisions of our Certificat Incorporation and By-laws could discourage
potential acquisition proposals and could delagrervent a change in control. These provisionsraended to
enhance the likelihood of continuity and stabilitthe composition of the board of directors anthie policies
formulated by the board of directors and to disegercertain types of transactions that may invalvactual or
threatened change of control. These provisionsl@s@ned to reduce our vulnerability to an unswiti
acquisition proposal. The provisions also are idéghto discourage certain tactics that may be unsprbxy
fights. However, such provisions could have theafbf discouraging others from making tender affer our
shares and, as a consequence, they also may ifiladitations in the market price of our commorcktthat
could result from actual or rumored takeover attsmPuch provisions also may have the effect ofgmeng
changes in our management.

Rights Plan

Pursuant to our rights agreement with American IStoansfer & Trust Company, as rights agent, each
holder of our common stock has the right (whichrefer to, collectively, as the “rights”) to purese one one-
hundredth of a share of Series A Junior PartiaigaRreferred Stock for each share of common steaied by
each such holder for $80.00, subject to adjustnt@ut.rights initially trade with, and are insepdeafvom, our
common stock. Our rights are evidenced only byifazates that represent shares of our common stéetu
rights will accompany any new shares of commonkstee issue until the date on which the rights aseributed
as described below. The rights will generally bee@rercisable ten days following a public annourergrthat
a person or group of affiliated or associated pegahich we refer to as an “acquiring persongstacquired
beneficial ownership of 15% or more of the votirgyyer of all of our outstanding capital stock or ten
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business days, or such later date as may be detirhy our board of directors prior to such timeuag persor
or group becomes an acquiring person, followingab@mencement of, or announcement of an intention t
make, a tender offer or exchange offer the consummaf which would result in the beneficial ownleirs by a
person or group of 15% or more of the voting powfeall of our outstanding capital stock. In the evthat, at
any time after a person has become an acquirirgppewe are acquired in a merger or other business
combination transaction or 50% or more of our ctidated assets or earning power is sold, properigian

will be made so that each holder of rights willrdefter have the right to receive, upon the exertisreof, at
the then current exercise price of the rights, thamber of shares of common stock of the acquomgpany
which at the time of such transaction will have arket value of two times the exercise price ofrights. In the
event that any person becomes an acquiring pepsoper provision shall be made so that each halfigghts,
other than the rights beneficially owned by theuading person, which will thereafter be void, wilhve the right
to receive upon exercise, instead of shares oéSériJunior Participating Preferred Stock, that benof shares
of common stock having a market value of two tirtesexercise price of the rights. The rights héaeeright to
vote once exercised, expire in 2014 and may beeradd by us, at the discretion of our board of dinec in
whole, but not in part, at a price of $.001 pehtigt any time prior to the acquisition by a persogroup of
affiliated or associated persons of beneficial awhip of 15% or more of the voting power of allcafr
outstanding capital stock, unless extended.

We cannot redeem shares of Series A Junior PatiogpPreferred Stock purchasable upon the exeofise
the rights. Each share of Series A Junior PartizigaPreferred Stock will be entitled to a minimpmneferential
quarterly dividend payment of $1 per share but béllentitied to an aggregate dividend of 100 tithes
dividend declared per share of common stock whersweh dividend is declared. In the event of ligtion, the
holders of Series A Junior Participating Prefer®adck will be entitled to a minimum preferentiajuidation
payment of $100 per share but will be entitledriaggregate payment of 100 times the payment mexdshare
of common stock. Each share of Series

A Junior Participating Preferred Stock will havedMbtes, voting together with the holders of thenowon
stock. In the event of any merger, consolidatiopntber transaction in which shares of common stvek
exchanged, each share of Series A Junior PartiegpRreferred Stock will be entitled to receive 1des the
amount received per share of common stock.

Our board of directors may adjust the purchaseemfcSeries A Junior Participating Preferred Staleg,
number of shares of Series A Junior Participatirefdred Stock issuable, and the number of ourtanding
rights to prevent dilution that may occur from acht dividend, a stock split or a reclassificatidroor Series A
Junior Participating Preferred Stock. No adjustméntthe purchase price of our Series A Junioridiaating
Preferred Stock of less than 1% will be made.

The purpose of the rights plan is to encouragenpialeacquirors to negotiate with our board of dices
prior to attempting a takeover and to give the bdaverage in negotiating on behalf of the stocithdd the
terms of any proposed takeover. The rights areifed to have anti-takeover effects. If the rigresdme
exercisable, the rights will cause substantialtiifuto a person or group that attempts to accuiiraerge with
us in most circumstances. Accordingly, the existenicthe rights plan may deter a potential acquiam
making a takeover proposal or tender offer for ats@nding common stock. The rights should notifete with
any merger or other business combination approyezlbboard of directors as we may redeem thesight
described below and since a transaction approvemibfoard of directors would not cause the rightsecome
exercisable.

The terms of our rights agreement may be amendeaibioard of directors without the consent of
holders of our rights. After a person or group bmes an acquiring person, our board of directors neayamend
the agreement in a way that adversely affects ®ldeour rights.

Delaware Takeover Statute

We are subject to Section 203 of the Delaware Gei@arporation Law, which, subject to certain
exceptions, prohibits a Delaware corporation frargaging in any “business combination” (as
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defined below) with an*‘interested stockhold’ (as defined below) for a period of three years foity the
date that such stockholder became an interesteklstiler, unless: (1) prior to such date, the badmirectors
of the corporation approved either the businessbaoation or the transaction that resulted in tlelgtolder
becoming an interested stockholder; (2) on consuiomaf the transaction that resulted in the staddbr
becoming an interested stockholder, the interesttickholder owned at least 85% of the voting stufcke
corporation outstanding at the time the transaat@mmmenced, excluding for purposes of determiriireg t
number of shares outstanding those shares ownday @rsons who are directors and also officers(gndy
employee stock plans in which employee participdotsot have the right to determine confidentiaflyether
shares held subject to the plan will be tendereatender or exchange offer; or (3) on or subseoesuch date,
the business combination is approved by the bolditectors and authorized at an annual or specgsting of
stockholders, and not by written consent, by tffienadtive vote of at least 68 3% of the outstanding voting
stock that is not owned by the interested stockdérold

Section 203 of the Delaware General Corporation Hafines “business combination” to include: (I)ya
merger or consolidation involving the corporatioddhe interested stockholder; (2) any sale, teangledge or
other disposition of 10% or more of the assetefdorporation involving the interested stockhal@®y subject
to certain exceptions, any transaction that resultise issuance or transfer by the corporatioanyf stock of the
corporation to the interested stockholder; (4) magsaction involving the corporation that haseffect of
increasing the proportionate share of the stockngfclass or series of the corporation beneficiafiyed by the
interested stockholder; or (5) the receipt by titeriested stockholder of the benefit of any loadsances,
guarantees, pledges or other financial benefitgigeal by or through the corporation. In generatt®a 203
defines an “interested stockholder” as any entityperson beneficially owning 15% or more of thistanding
voting stock of the corporation and any entity ergon affiliated with or controlling or controlléy such entity
or person.

Listing
Our common stock is quoted on the New York Stock&Hange under the trading symbol “ORA.”

Transfer Agent

Our registrar and transfer agent for all commomwlste American Stock Transfer & Trust Company, 58
Maiden Lane, New York, New York 10038.
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DESCRIPTION OF WARRANTS WE MAY OFFER

The following information outlines the material pisions of each warrant agreement, the warrants ted
warrant certificates. This information is only ansmary and is qualified entirely by reference to télevant
warrant agreement with respect to the warrantsmf particular series. The specific terms of anyeseof
warrants will be described in the relevant prospiscsupplement. If so described in a prospectuslsogmt, the
terms of that series of warrants may differ frora ¢feneral description of terms presented below.

General

We may issue warrants for the purchase of our skehirities or common stock. Warrants may be issued
independently or together with debt securitiesanmon stock, and may be attached to or separatetfrose
securities.

Each series of warrants will be evidenced by destiés issued under a separate warrant agreemieat to
entered into between us and a bank, as warrant,agbected by us with respect to such seriesnlgats
principal office in the U.S. and having combinegital and surplus of at least $50,000,000.

The relevant prospectus supplement relating taiassef warrants will mention the name and addoéske
warrant agent. The relevant prospectus supplemiirdegcribe the terms of the warrant agreementthad
series of warrants in respect of which this progets being delivered, including:

» the title of such warrant:

» the offering price and aggregate number of warreffesed;

« the currency in which the price of such warrants lné payable

« the designation and terms of the securities witfclvthe warrants are issued and the number of
warrants issued with each such security or eacttipal amount of such securit

» the date which the warrants and the related séesuitill be separately transferab

* inthe case of warrants to purchase debt secuyritierincipal amount of debt securities that lban
purchased upon exercise of one warrant, and tee prid currency for purchasing those debt
securities upon exercise and, in the case of wartarpurchase common stock, the number of shares
of common stock that can be purchased upon theisgesf one warrant, and the price and currency
for purchasing such shares upon exerc

« the terms of any rights to redeem or call or acetdethe expiration of the warran

« the dates on which the right to exercise the wasrauiill commence and expire and, if the warranés
not continuously exercisable, any dates on whiehathrrants are not exercisak

» certain federal income tax consequences of holdirexercising those warran

* whether the warrants or related securities willi§ted on any securities exchan

» the terms of the securities issuable upon exeofifeose warrants

« whether the warrants will be issued in global atifieated form; anc

« any other specific terms, preferences or right®ofimitations or restrictions on, of the warrar

Warrant certificates may be exchanged for new weartificates of different denominations, may be
presented for transfer registration, and may becesexl at the warrant agent’s corporate trust efficany other
office indicated in the relevant prospectus supeleinif the warrants are not separately transferfibim the
securities with which they were issued, this exgeamay take place only if the certificates représgrsuch
related securities are also exchanged. Prior toamar
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exercise, warrantholders will not have any riglsthalders of the securities purchasable upon sxettise,
including, in the case of warrants to purchase debtrities, the right to receive principal, premjuf any, or
interest payments, on the debt securities purclasgion such exercise or to enforce covenantseirmafiplicable
indenture or, in the case of warrants to purchagecammon stock, the right to receive any dividemas
payments upon any liquidation, dissolution or wingdup of the Company or to exercise any votingtsgh

Where appropriate, the applicable prospectus soppiewill describe the U.S. federal income tax
considerations relevant to the warrants.

Exercise of Warrants

Each warrant will entitle the holder to purchase skcurities specified in the relevant prospectus
supplement at the exercise price mentioned inatmutated as described in, the relevant prospesttpglement.
Unless otherwise specified in the relevant prosgestpplement, warrants may be exercised at amyupro
5:00 p.m., New York time, on the expiration datentiened in that prospectus supplement. After tioselof
business on the expiration date, unexercised warwiil become void.

Warrants may be exercised by delivery of the warcartificate representing the warrants to be esed;
or in the case of global securities by deliverynfexercise notice for those warrants, togethdr egttain
information, and payment to the warrant agent imadiately available funds, as provided in the rafev
prospectus supplement, of the required purchasetidhe information required to be delivered Wil on the
reverse side of the warrant certificate and inréhevant prospectus supplement. Upon receipt df pagment
and the warrant certificate or exercise notice priypexecuted at the warrant agent’s corporate tffise or any
other office indicated in the relevant prospectygpsement, we will, in the time period the relevesatrrant
agreement provides, issue and deliver the seauptiechasable upon such exercise. If fewer thaof alle
warrants represented by such warrant certificaeegercised, a new warrant certificate will be ésstor the
remaining amount of warrants.

If mentioned in the relevant prospectus supplenmsatyrities may be surrendered as all or parteof th
exercise price for warrants.
Antidilution Provisions

In the case of warrants to purchase shares ofauanmn stock, the exercise price payable and thebrum
of shares of our common stock to be purchased wporant exercise may be adjusted in certain events,
including:

» theissuance of a stock dividend to holders ofomummon stock or a combination, subdivision or
reclassification of common stoc

« the issuance of rights, warrants or options thaltlers of common stock entitling them to purchase
common stock for an aggregate consideration peedass than the current market price per common
stock share

« any distribution to our common stockholders of evides of our indebtedness or of assets, excluding
cash dividends or distributions referred to abarel

» any other events mentioned in the relevant prosgestipplemen

No adjustment in the number of shares purchasatue warrant exercise will be required until cumiviat
adjustments require an adjustment of at least 18tici number. No fractional shares will be issusahu
warrant exercise, but we will pay the cash valuarof fractional shares otherwise issuable.

Modification

We and the relevant warrant agent may amend amantaagreement and the terms of the related warrant
by executing a supplemental warrant agreementpwitany such warrantholder’s consent, for the psepaf:
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* curing any ambiguity, any defective or inconsistemvision contained in the warrant agreement, or
making any other corrections to the warrant agreg i@t are not inconsistent with the provisions of
the warrant certificates and which do not adveraéfigct the warrant holders’ interests or rightsuity
material respec

» evidencing the succession of another corporatiddrinat and their assumption of Ormat’s covenants
contained in the warrant agreement and the warr

e appointing a successor depositary, if the warrarggssued in the form of global securities;
evidencing a successor warrant a's acceptance of appointment with respect to theants;

» adding to our covenants for the warranthol’ benefit or surrendering any right or power confei
upon us under the warrant agreemen

* issuing warrants in definitive form, if such wartsuare initially issued in the form of global setas.

We and the warrant agent may also amend any wagaaement and the related warrants by a
supplemental agreement with the consent of theehsldf a majority of the unexercised warrants such
amendment affects, for the purpose of adding, ngojfor eliminating any of the warrant agreement’s
provisions or of modifying the holders’ rights. Hewver, no such amendment that

« changes the number or amount of securities purblasaon warrant exercise so as to reduce the
number of securities receivable upon this exer

» shortens the time period during which the warramty be exerciset

« otherwise adversely affects the exercise rightsuch warrantholders in any material respec

* reduces the number of unexercised warrants theeobo$ holders of which is required for amend
the warrant agreement or the related warrants reaydde without the consent of each holder affected
by that amendmen

Consolidation, Merger and Sale of Assel

Each warrant agreement will provide that we areegaly permitted to consolidate or merge with aeoth
company or firm. We are also permitted to selleaske substantially all of our assets to anothepaomor firm,
or to buy or lease substantially all of the aseé&nother company or firm. However, we may noetaky of
these actions unless the following conditions, agnaothers, are met:

*  Where we merge out of existence or sell or leabstaatially all our assets, the other companyron fi
must be a corporation, partnership or trust orgahimder the laws of a State of the United States o
the District of Columbia or under United Statesefed law, and it must agree to be legally respdesib
for the warrants

* The consolidation, merger, sale of assets or athesaction must not cause a default on the warrant
and we must not already be in default, unlessrtvesaction would cure the default. For purposes of
this no-default test, a default would include arrévof default that has occurred and not been céred
default for this purpose would also include anyrevtbat would be an event of default if the
requirements for giving us notice of our defauloar default having to exist for a specific periafd
time were disregarde

Enforceability of Rights by Holders of Warrants

Each warrant agent will act solely as our agentutite relevant warrant agreement and will notassu
any obligation or relationship of agency or tru@tény warrantholder. A single bank or trust comypgo long
as it otherwise qualifies under the warrant agregnteact as warrant agent) may act as warranttdgemore
than one issue of warrants. A warrant agent wiiehao duty or
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responsibility in case we default in performing obtigations under the relevant warrant agreementasrant,
including any duty or responsibility to initiateyalegal proceedings or to make any demand upoAms.
warrantholder may, without the warrant agent’s emt®r of any other warrantholder, enforce by appate
legal action its right to exercise, and receivesbeurities purchasable upon exercise of, thatamarr

Replacement of Warrant Certificates

We will replace any destroyed, lost, stolen or tated warrant certificate upon delivery to us amel t
relevant warrant agent of evidence satisfactompéon of the ownership of that warrant certificatel af the
destruction, loss, theft or mutilation of that veant certificate, and (in the case of mutilationrender of that
warrant certificate to the relevant warrant agantess we or the warrant agent has received nittatehe
warrant certificate has been acquired by a boredigchaser. That warrantholder will also be regglito
provide indemnity satisfactory to the relevant \matragent and us before a replacement warranticatei will
be issued.

Title

We, the warrant agents and any of their agentstreay the registered holder of any warrant cestéicas
the absolute owner of the warrants evidenced hyctndificate for any purpose and as the persoitiehto
exercise the rights attaching to the warrants qoested, despite any notice to the contrary.

DESCRIPTION OF UNITS WE MAY OFFER

The following summarizes the material provisionthefunits that we may issue from time to timewhith
are important to holders of units. The applicabtegpectus supplement will state whether any ofyéreeralized
provisions summarized below do not apply to thésureing offered and it will provide any additioqabvisions
applicable to the units being offered, includingititax treatment. The following description isyalsummary
and is subject to, and qualified in its entiretyrbjerence to the terms and provisions of the fofmunit
agreement to be filed as an exhibit to the regt&irastatement which contains this prospectus.

We may issue units comprised of one or more obther securities described in this prospectus yn an
combination. Each unit may also include debt oliliges of third parties, such as U.S. Treasury sgesr Each
unit will be issued so that the holder of the umialso the holder of each security included inuthi. Thus, the
holder of a unit will have the rights and obligaisoof a holder of each included security. The agieement
under which a unit is issued may provide that #musties included in the unit may not be heldransferred
separately, at any time or at any time before aifipd date.

The applicable prospectus supplement may desc

» the designation and terms of the units and of deeirsties comprising the units, including whethed a
under what circumstances those securities may ldeohéransferred separate

* any provisions for the issuance, payment, settléntemsfer or exchange of the units or of the
securities comprising the unit

* whether the units will be issued in fully regisi@ global form; an

e any other terms of the unit agreeme
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PLAN OF DISTRIBUTION

We may offer and sell the securities from timeitieetas follows:

» to or through underwriters or deale
» directly to other purchaser
« through designated agents;

« through a combination of any of these methods lef

In addition, we may issue the securities as a dividor distribution or in a subscription rightsesffig to
our existing security holders. In some cases, waeaters acting with us or on our behalf may alseipase
securities and reoffer them to the public by oneore of the methods described above. This prospesty be
used in connection with any offering of our sedesithrough any of these methods or other methessribed
in the applicable prospectus supplement.

If we offer securities in a subscription rightsesffig to our existing security holders, we may eirtto a
standby underwriting agreement with dealers, aamgtandby underwriters. We may pay the standby
underwriters a commitment fee for the securitieytbommit to purchase on a standby basis. If wea@nter
into a standby underwriting arrangement, we magimed dealer-manager to manage a subscriptiorsright
offering for us.

Any underwriter or agent involved in the offer asale of the securities will be named in the appliea
prospectus supplement.

In some cases, we may also repurchase the sesuanitiereoffer them to the public by one or morther
methods described above. This prospectus and flieape prospectus supplement may be used in ctione
with any offering of securities through any of teesethods or other methods described in the ajnbdica
prospectus supplement.

The securities, including securities issued oreasisued by us or securities borrowed from thindigsin
connection with arrangements under which we agrésstie securities to underwriters or their affégon a
delayed or contingent basis, that we distributeuy of these methods may be sold to the publiongor more
transactions, at:

« afixed price or prices, which may be chanc
* market prices prevailing at the time of s:
» prices related to prevailing market prices

e negotiated price:

This prospectus may be delivered by underwritedsdealers in connection with short sales undertaden
hedge exposures under commitments to acquire sieswf us to be issued on a delayed or contingasits.

We may solicit, or may authorize underwriters, desbr agents to solicit, offers to purchase seeari
directly from the public from time to time, includj pursuant to contracts that provide for paymedtaelivery
on future dates. We may also designate agentstfroento time to solicit offers to purchase secastfrom the
public on our behalf. The prospectus supplemeatirg) to any particular offering of securities withme any
agents designated to solicit offers, and will imgunformation about any commissions we may payatents
and will describe the material terms of any sudays delivery arrangements, in that offering. Atgenay be
deemed to be “underwriters” as that term is defirin the Securities Act.

In connection with the sale of securities, undetevsi may receive compensation from us or from @asere
of the securities, for whom they may act as agemthie form of discounts, concessions or commissio
Underwriters may sell the securities to or throdghlers, and such dealers may receive compensatibe
form of discounts, concessions or commissions fifeenunderwriters and/or commissions from the pwsera
for whom they may act as agents. Underwriters,ateand agents

30




that participate in the distribution of the sededgtmay be deemed to be underwriters, and any Wissor
commissions they receive from us, and any profitenresale of the securities they realize maydssred to be
underwriting discounts and commissions under treitiies Act. Any such underwriter, dealer or ageiitbe
identified, and any such compensation receivedheiltiescribed, in the applicable prospectus supgiem

We may enter into derivative transactions withdhgarties, or sell securities not covered by thispectus
to third parties in privately negotiated transausiolf the applicable prospectus supplement s@atés, in
connection with those derivatives, the third partieay sell securities covered by this prospectdstiaa
applicable prospectus supplement, including in tsbale transactions. If so, the third party may sesgurities
pledged by us or borrowed from us or others tdestitbse sales or to close out any related opemwargs of
stock, and may use securities received from ustitesnent of those derivatives to close out angteel open
borrowings of stock. The third party in such sadesactions will be an underwriter and will be itiéed in the
applicable prospectus supplement or a post-effeeimendment.

Unless otherwise specified in the applicable prosmesupplement, each series of the securitieeid
new issue with no established trading market, atieem the common stock. Any shares of common stolik
pursuant to a prospectus supplement will be tradinthe New York Stock Exchange, subject to offiniatice
of issuance. We may elect to list any of the otfemurities on an exchange, but are not obligateio ®o. It is
possible that one or more underwriters may makeasket in a series of the securities, but will netdbligated
to do so and may discontinue any market makingnatiane without notice. Therefore, no assurancelmEan
given as to the liquidity of the trading market fbe securities.

If dealers are utilized in the sale of the secesitive will sell the securities to the dealersrasipals. The
dealers may then resell the securities to the pallvarying prices to be determined by such dsaethe time
of resale. The names of the dealers and the tefthe ¢eransaction will be set forth in the applilaprospectus
supplement.

We may enter into agreements with underwriterslede@and agents who participate in the distributibn
the securities which may entitle these personsdemnification by us against certain liabilitiesluding
liabilities under the Securities Act, or to contriton with respect to payments which such undeessijtdealers
or agents may be required to make. Any agreemenhich we agree to indemnify underwriters, deaerd
agents against civil liabilities will be describiedthe applicable prospectus supplement.

If so indicated in the applicable prospectus supglet, we will authorize underwriters or other peiso
acting as our agents to solicit offers by certairchasers to purchase the securities from us aiublkc offering
price stated in the prospectus supplement pursoatglayed delivery contracts providing for paymamd
delivery on a future date. These contracts wilkbbject to only those conditions stated in the peotus
supplement, and the prospectus supplement wi#é i@ commission payable to the solicitor of suifars.

We have not authorized any dealer, salespersother person to give any information or represent
anything not contained in this prospectus. You mastrely on any unauthorized information. Thisgpectus
does not constitute an offer to sell or solicitodfer to buy any securities in any jurisdiction wéé¢he offer or
sale is not permitted.

Underwriters, dealers and agents, and their reispeaffiliates and associates, may engage in triioses
with or perform services for us, or be customersws, in the ordinary course of business.
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VALIDITY OF SECURITIES
Unless otherwise indicated in the applicable proggesupplement, the validity of the securitiegt
hereby will be passed upon for us by Chadbourne&é&LLP, New York, New York.
EXPERTS

The financial statements incorporated in this peotys by reference to the Annual Report on Fornk/¥0-
for the year ended December 31, 2004 have beercemporated in reliance on the report of
PricewaterhouseCoopers LLP, an independent registrblic accounting firm, given on the authorifysaid
firm as experts in auditing and accounting.
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