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INFORMATION TO BE INCLUDED IN THE REPORT

Item 5.03. Amendments to Articles of Incorporationor Bylaws; Change in Fiscal Year.

On February 24, 2009, the Board of Doezbf Ormat Technologies, Inc. (the “Company”) jgigal and approved, effective
immediately, amendments of Section 2.15 of the Gaomgs bylaws. Among other things, the amendmentiseehe bylaws to:

« clarify that the requirements set forth in the ydaapply to all stockholder proposals and direntmminations, other than stockholder
proposals made pursuant to Rule 14a-8 under th&riBes Exchange Act of 1934, as amended;

« require stockholders nominating directors to diselany material monetary agreements and other iadatationships between those
stockholders (or affiliates or those stockholdars) a director nominee (or affiliates of a directominee);

* require director nominees, upon request by the Gmyypto complete a questionnaire and representatidragreement with respect to
their background, any voting commitments or comp#os arrangements and their commitment to abiddn&yCompany’s governance
guidelines;

« expand disclosure required by stockholders makinggsals or nominations or requesting special mgstio include, among other
things, information (for themselves and any benafiowners of Company stock on whose behalf theination or proposal is made)
concerning holdings of derivatives or short posisian the Company, any profits interests or otiailar types of arrangements, performance-
related fees, certain other material interestsratadionships that could influence proposals or imations, and other information that would
be required in a proxy statement; and

 expand disclosures regarding proposed businessliade a description of the proposed business hag@ements, arrangements and
understandings between proposing stockholders mndther person in connection with the proposednass.

The foregoing description of the amendim&nualified in its entirety by reference to fiidl text of the amendment, a copy of which is
attached as Exhibit 3.1 hereto and incorporatediidxy reference. The Company’s bylaws, as ameadddestated are annexed as
Exhibit 3.2.
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Item 9.01. Financial Statements and Exhibits.
(d) Exhibits
3.1 Amendments of bylaw

3.2 Bylaws of registrant, as amended and rest
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SIGNATURES

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

ORMAT TECHNOLOGIES, INC.
By: /s/ Yehudit Bronick

Name: Yehudit Bronicki
Title: Chief Executive Officer

Date: February 26, 2009
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EXHIBIT 3.1

2.15 NOTICE OF STOCKHOLDER BUSINESS AND NOMINATIONS

2.15.1 ANNUAL MEETINGS OF STOCKHOLDERS

Nominations of persons for election to the Bloaf the corporation and the proposal of busitedse considered by the stockholders may
be made at an annual meeting of stockholders @pput to the corporation’s notice of meeting,lp)or at the direction of the Board or
(c) by any stockholder of the corporation who wascekholder of record at the time of giving ofinetprovided for in this Sectioand at the
time of the annual meeting, who is entitled to vote at the meeting and whmplies with the notice procedures set forth in Sestion.
Clause (c) shall be the exclusive means for a stdrkder to make nominations or submit other businesgother than matters properly
brought under Rule 14a8 under the Securities Exchange Act of 1934, as astk(ttie" Exchange Act”) and included in the
corporation’s notice of meeting) before an annual meeting ofatkholders.

For nominations or other business to be pigfought before an annual meeting by a stockhgddesuant to clause (c) of the prior
paragraph hereof, the stockholder must have giveglyt notice thereof in writing to the Secretarytioé corporation and such other business
must otherwise be a proper matter for stockholdgola. To be timely, a stockholder’s notice sha&ldelivered to the Secretary at the
principal executive offices of the corporation fader than the close of business on the 90th dayadier than the close of business on the
120th day prior to the first anniversary of theqading year’s annual meeting; provided, howevet ith the-ease-efthe-arruatmeeting+o be
heteH20885er-the-evetiiat the date of the annual meeting is more thatia38 before or more than 60 days after such arsaxedate,
notice by the stockholder to be timely must be elovdred not earlier than the close of businestheril20th day prior to such annual meeting
and not later than the close of business on tlee ¢dtthe 90th day prior to such annual meetingibthe first public announcement of the
date of such annual meeting is less than 100 daysqu to the date of such annual meetingthe 10th day following the day on which pul
announcement of the date of such meeting is fiesterby the corporation. In no event Sh&H—t-hE—}ﬂ:bﬂﬂhﬁﬁtlﬁﬁEfﬁOl‘H—ﬁ‘f—ﬁﬂ'ﬂadjoumment
or postponementof an annual meetingr the announcement thereoEommence a new time period for the giving of aldtotder’s notice a:
described above. Such stockholder’s notice shafbseh (1) as to each persoif any, whom the stockholder proposes to nominate for
election or reelection as a direcfgrall information relating to such person thatvisuld be required to be disclosed in solicitations of prexie
for election of directors in an election contestisootherwise required, in each case pursuaregfRiton-t4Atrdertre-Seedrtestxehange
Aet—ef—l%A—as—ameﬁded—&h(Sectlon 14 of theExchange Act—anre-Rute—t4d-and the rules and regulations promulgatedhereunder

(including such person’s written consent to




being named in the proxy statement as a nomine¢casetving as a director if elected)i) a description of all direct and indirect
compensation and other material monetary agreementgrrangements and understandings during the pastiree years, and any other
material relationships, between or among such stotlolder and beneficial owner, if any, and their respctive affiliates and associates,
or others acting in concert therewith, on the one &nd, and each proposed nominee, and his or her resgtive affiliates and associates,
or others acting in concert therewith, on the othehand, including, without limitation all informatio n that would be required to be
disclosed pursuant to Rule 404 promulgated under Rpilation SK if the stockholder making the nomination and anybeneficial owner
on whose behalf the nomination is made, if any, any affiliate or associate thereof or person actinin concert therewith, were the
“registrant” for purposes of such rule and the nominee were ardictor or executive officer of such registrant, andiii) a completed and
signed questionnaire, representation and agreemengquired by subsection 2.15.4 heregf(2) as to any other business that the
stockholder proposes to bring before the meetifgied description of the business desired to lmaight before the meeting, the reasons for
conducting such business at the meeting and amgrimainterest in such business of such stockhalderthe beneficial owner, if any, on
whose behalf the proposal is made; and (3) asetsttitkholder giving the notice and the beneficiaher, if any, on whose behalf the
nomination or proposal is made (i) the name andesddof such stockholder, as they appear on thporation’s books, and of such beneficial
owner-an€l if any, (ii) the classor seriesand number of shares of the corporation which dieectly or indirectly, owned beneficially and
record by such stockholder and such beneficial ow(i&) any option, warrant, convertible security, stock appreciation right, or similar
right with an exercise or conversion privilege or asettlement payment or mechanism at a price relateth any class or series of shares
of the corporation or with a value derived in wholeor in part from the value of any class or seriesfeshares of the corporation, whethe
or not such instrument or right shall be subject tosettlement in the underlying class or series of p#aal stock of the corporation or
otherwise (a“Derivative Instrument”) directly or indirectly owned beneficially by such $ockholder and any other direct or indirect
opportunity to profit or share in any profit derive d from any increase or decrease in the value of stes of the corporation, (iv) any
proxy, contract, arrangement, understanding, or rehtionship pursuant to which such stockholder has aght to vote any shares of any
security of the corporation, (v) any short interestin any security of the corporation (for purposes bthese Bylaws a person shall be
deemed to have a short interest in a security if &b person directly or indirectly, through any contract, arrangement, understanding,
relationship or otherwise, has the opportunity to pofit or share in any profit derived from any decrease in the value of the subject
security), (vi) any rights to dividends on the shags of the corporation owned beneficially by such etkholder that are separated or
separable from the




underlying shares of the corporation, (vii) any prgortionate interest in shares of the corporation omDerivative Instruments held,
directly or indirectly, by a general or limited partnership in which such stockholder is a general pdner or, directly or indirectly,
beneficially owns an interest in a general partner(viii) any performance-related fees (other than an assdiased fee) that such
stockholder is entitled to based on any increase aecrease in the value of shares of the corporatiar Derivative Instruments, if any,
as of the date of such notice, including withoutmnitation any such interests held by members of sucktockholder s immediate family
sharing the same household (which information shalbe supplemented by such stockholder and beneficialvner, if any, not later than
10 days after the record date for the meeting to dclose such ownership as of the record date), (iahy other information relating to
such stockholder and beneficial owner, if any, thaivould be required to be disclosed in a proxy stateent or other filings required to
be made in connection with solicitations of proxiefor, as applicable, the proposal and/or for the elction of directors in a contested
election pursuant to Section 14 of the Exchange Aand the rules and regulations promulgated thereuner, and (x) if the notice relates
to any business other than a nomination of a direot or directors that the stockholder proposes to bing before the meeting, (A) a brie
description of the business desired to be broughtdfore the meeting, the reasons for conducting sudiusiness at the meeting and any
material interest of such stockholder and beneficieowner, if any, in such business and (B) a desctipn of all agreements,
arrangements and understandings between such stooslder and beneficial owner, if any, and any other prson or persons (including
their names) in connection with the proposal of surebusiness by such stockholder

Notwithstanding anything in the second sergasfdhe prior paragraph hereof to the contrarghevent that the number of directors ti
elected to the Board of the corporation is incrdas®d there is no public announcement by the catjmor naming all of the nominees for
director or specifying the size of the increasedf8mt least 100 days prior to the first anniversdithe preceding year’s annual meeting, a
stockholder’s notice required by this Section shib be considered timely, but only with respeataminees for any new positions created
by such increase, if it shall be delivered to tieerStary at the principal executive offices of tloeporation not later than the close of business
on the 10th day following the day on which suchludnnouncement is first made by the corporatidotwithstanding the foregoing, at any
time Ormat Industries Ltd. or any OIL Transfereensva majority of the then outstanding Common Stackice by Ormat Industries Ltd. or
any OIL Transferee shall be timely and complettetivered in writing or orally at least five daysqy to the date the corporation mails its
proxy statement in connection with such meetingtotkholders.




2.15.2 SPECIAL MEETINGS OF STOCKHOLDERS

Only such business shall be conducted at @alpreeting of stockholders as shall have beendirbbefore the meeting pursuant to the
corporation’s notice of meeting. Nominations ofgmars for election to the Board may be made at ei@p®eeting of stockholders at which
directors are to be elected pursuant to the cotipora notice of meeting (a) by or at the directafrthe Board or (b) provided that the Board
has determined that directors shall be electeddit sieeting, by any stockholder of the corporatitio is a stockholder of record at the time
of giving of notice provided for in this Secti@amd at the time of the special meetingwho shall be entitled to vote at the meeting whd
complies with the notice procedures set forth ia 8ection. In the event the corporation callsecid meeting of stockholders for the purp
of electing one or more directors to the Board, sugh stockholder who shall be entitled to vote at thetimg may nominate a person or
persons (as the case may be), for election to gasition (s) as specified in the corporation’s c@f meeting, if the stockholder’s notice
required by subsection 2.15.2 hereof shall be dedit to the Secretary at the principal executifieed of the corporation not earlier than the
close of business on the 120th day prior to suelsiagpmeeting and not later than the close of lmssron the later of the 90th day prior to ¢
special meeting arif the first public announcement of the date of gch special meeting is less than 100 days prior the date of such
special meetingthe 10th day following the day on which public aunocement is first made of the date of the specedting and of the
nominees proposed by the Board to be elected htraeeting. In no event shat-the-ptblie-anretnedratarany adjournmenbr
postponementof a special meetingr the announcement thereotommence a new time period for the giving of aldtotder’s notice as
described above.

2.15.3 GENERAL

Only such persons who are nominated in acomelwith the procedures set forth in this Sectimadlde eligible to serve as directors and
only such business shall be conducted at a meetisgpckholders as shall have been brought bef@reneeting in accordance with the
procedures set forth in this Section. Any persominated for election as director by the Board or eammittee designated by the Board
shall, upon the request of the Board or such cotamifurnish to the Secretary of the corporatidswath information pertaining to such
person that is required to be set forth in a stolddr’s notice of nomination. Except as otherwisavjgded by law, the Certificate of
Incorporation or these By-laws, the Chairman ofrtteeting shall have the power and duty to determimether a nomination or any business
proposed to be brought before the meeting was magmposed, as the case may be, in accordanceaheithrocedures set forth in this
Section and, if any proposed nomination or busimeast in compliance with this Section, to decltdrat such defective proposal or
nomination shall be disregarded.




For purposes of this Section, “public announert” shall mean disclosure in a press releaseteghby the Dow Jones News Service,
Associated Press or comparable national news seovit a document publicly filed by the corporatigith the Securities and Exchange
Commission pursuant to Section 13, 14 or 15(dhefExchange Aaind the rules and regulations promulgated thereunde.

Notwithstanding the foregoing provisions astBection, a stockholder shall also comply wittapplicable requirements of the Exchange
Act and the rules and regulations thereunder veiipect to the matters set forth in this Sectiprovided, however, that any references in
these Bylaws to the Exchange Act or the rules and regulatits promulgated thereunder are not intended to andhsll not limit the
requirements applicable to nominations or proposalgs to any other business to be considered pursuatat subsection 2.15.1 or
subsection 2.15.2 hereafNothing in this Section shall be deemed to aféawt rights (i) of stockholders to request inclusid proposals in
the corporation’s proxy statement pursuant to Rdie-8 under the Exchange Act or (ii) of the hold#rany series of Preferred Stock to elect
directors under specified circumstantgshe extent provided for under law, the Certificde of Incorporation or these Bylaws .

2.15.4 SUBMISSION OF QUESTIONNAIRE, REPRESENTATION AND AGREEMENT

To be eligible to be a nominee for election or reettion as a director of the corporation, upon requst by the Secretary, a person
must deliver (in accordance with the time periods mscribed for delivery of notice under subsection 45.1 hereof) to the Secretary at
the principal executive offices of the corporatiora written questionnaire with respect to the backgrand and qualification of such
person and the background of any other person or éity on whose behalf the nomination is being madenhich questionnaire shall be
provided by the Secretary upon written request) andh written representation and agreement (in the fam provided by the Secretary
upon written request) that such person (1) is notrad will not become a party to (i) any agreement, aangement or understanding
with, and has not given any commitment or assurance®, any person or entity as to how such person, élected as a director of the
corporation, will act or vote on any issue or queshn (a“Voting Commitment”) that has not been disclosed to the corporation or
(i) any Voting Commitment that could limit or inte rfere with such persoris ability to comply, if elected as a director of th
corporation, with such persoris fiduciary duties under applicable law, (2) is noand will not become a party to any agreement,
arrangement or understanding with any person or enty other than the corporation with respect to anydirect or indirect
compensation, reimbursement or indemnification in onnection with service or action as a director thahas not been disclosed therein,
and (3) in such persois individual capacity and on behalf of any




person or entity on whose behalf the nomination ibeing made, would be in compliance, if elected asdirector of the corporation, and
will comply with all applicable publicly disclosedcorporate governance, conflict of interest, confidetiality and stock ownership and
trading policies and guidelines of the corporationThe corporation may require any proposed nomineea furnish such other
information as may reasonably be required by the aporation to determine the eligibility of such proposed nominee to serve as an
independent director of the corporation or that coud be material to a reasonable stockholdés understanding of the independence, or
lack thereof, of such nominee.
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THIRD AMENDED AND RESTATED
BY-LAWS
OF
ORMAT TECHNOLOGIES, INC.

SECTION 1. OFFICES

The principal office of the corporatidmadi be located at its principal place of businessuch other place as the Board of Directors (the
“Board”) may designate. The corporation may hawhather offices, either within or without the &taf Delaware, as the Board may
designate or as the business of the corporationragyire from time to time.

SECTION 2. STOCKHOLDERS
2.1 ANNUAL MEETING

The annual meeting of the stockholdesdl $fe scheduled upon the preparation of the firgstatements of the prior fiscal year at the
principal office of the corporation or such othéaqe designated by the Board for the purpose atialg Directors and transacting such other
business as may properly come before the meefitize day fixed for the annual meeting is a legdiday at the place of the meeting, the
meeting shall be held on the next succeeding bssiday. If the annual meeting is not held on the dasignated therefor, the Board shall
cause the meeting to be held as soon thereaftaapde convenient.

2.2 SPECIAL MEETINGS

A special meeting of the stockholdersaoy purpose or purposes, unless otherwise provigéaw, may be called by the Chairman of
the Board, the President, the Board or the holdemst less than a majority of all the outstandshgres of the corporation entitled to vote at
the meeting may call special meetings of the stoltldrs for any purpose or, at any time that Ormdustries Ltd. or any OIL Transferee
owns at least 20% of the then outstanding shar€oofmon Stock, by Ormat Industries Ltd. or any @tansferee. For purposes of this
subsection 2.2 hereof, “OIL Transferestfall mean a transferee of Ormat Industries Ltdnyrother OIL Transferee that receives at lea%
of the then outstanding shares of Common Stockpihisuiant to an instrument

1




of transfer or related agreement has been graigkts under subsection 2.2 hereof by Ormat Indesstrid. or any OIL Transferee.
2.3 PLACE OF MEETING

All meetings shall be held at the primtipffice of the corporation or at such other pladtin or without the State of Delaware
designated by the Board, by any persons entitle@gfa meeting hereunder or in a waiver of nosiggmed by all of the stockholders entitled
to notice of the meeting.

2.4 NOTICE OF MEETING

The Chairman of the Board, the PresidiietSecretary, the Board, or stockholders callimgnnual or special meeting of stockholders
as provided for herein, shall cause to be delivewvezhch stockholder entitled to notice of or ttevat the meeting either personally or by n
not less than ten nor more than sixty days befugerieeting, written notice stating the place, day faour of the meeting and, in the case of a
special meeting, the purpose or purposes for wihiehmeeting is called. At any time, upon writteguest of the holders of not less than the
number of outstanding shares of the corporationifipd in subsection 2.2 hereof and entitled toevat the meeting, it shall be the duty of the
Secretary to give notice of a special meeting aélgtolders to be held on such date and at sucle pllagd hour as the Secretary may fix, not
less than ten nor more than sixty days after récdipaid request, and if the Secretary shall re@glerefuse to issue such notice, the person
making the request may do so and may fix the datsifch meeting. If such notice is mailed, it shalldeemed delivered when deposited in
the official government mail properly addressethm stockholder at such stockholdesiddress as it appears on the stock transfer lmédke
corporation with postage prepaid. If the noticeelegraphed, it shall be deemed delivered wherahé&ent of the telegram is delivered to the
telegraph company. Notice given in any other mashail be deemed delivered when dispatched tottivi&isolder’'s address, telephone
number or other number appearing on the stockfeanscords of the corporation.

2.5 WAIVER OF NOTICE
2.5.1 WAIVER IN WRITING

Whenever any notice is required to begito any stockholder under the provisions of tliaséaws, the Amended and Restated
Certificate of Incorporation (the “Certificate afdorporation”) or the General Corporation Law of Btate of Delaware, as now or hereafter
amended (the “DGCL"), a waiver thereof in writirgigned by the




person or persons entitled to such notice, whethfare or after the time stated therein, shall &ented equivalent to the giving of such
notice.

2.5.2 WAIVER BY ATTENDANCE

The attendance of a stockholder at aimgeshall constitute a waiver of notice of such tireg except when a stockholder attends a
meeting for the express purpose of objecting, @abéginning of the meeting, to the transactionnyflausiness because the meeting is not
lawfully called or convened.

2.6 FIXING OF RECORD DATE FOR DETERMININSGTOCKHOLDERS
2.6.1 MEETINGS

For the purpose of determining stockhddmtitled to notice of and to vote at any meetihgtockholders or any adjournment thereof,
the Board may fix a record date, which record datEl not precede the date upon which the resaliitking the record date is adopted by the
Board, and which record date shall not be more #idy (or the maximum number permitted by applledbw) nor less than ten days before
the date of such meeting. If no record date isdfiag the Board, the record date for determiningldtolders entitled to notice of and to vot
a meeting of stockholders shall be at the clodausiness on the day next preceding the day on widthe is given, or, if notice is waived, at
the close of business on the day next precedindakien which the meeting is held. A determinatbstockholders of record entitled to
notice of and to vote at the meeting of stockhaddrall apply to any adjournment of the meetingyjated, however, that the Board may fi
new record date for the adjourned meeting.

2.6.z CONSENT TO CORPORATE ACTION WITHOUT A MEETIN!

For the purpose of determining stockhddmtitled to consent to corporate action in wgtivithout a meeting, the Board may fix a
record date, which record date shall not precedeléite upon which the resolution fixing the reatate is adopted by the Board, and which
date shall not be more than ten (or the maximumbmrmermitted by applicable law) days after theedaton which the resolution fixing the
record date is adopted by the Board. If no recattd tias been fixed by the Board, the record datédi@rmining stockholders entitled to
consent to corporate action in writing without aetirey, when no prior action by the Board is reqiiing Chapter 1 of the DGCL, shall be the
first date on which a signed written consent sgttorth the action taken or proposed to be taketeliwered to the corporation by delivery to
its




registered office in the State of Delaware, itsgipal place of business, or an officer or agerthefcorporation having custody of the book in
which proceedings of meetings of stockholders ecended. Delivery made to a corporation’s registeriice shall be by hand or by certified
or registered mail, return receipt requested. Ifeuord date has been fixed by the Board and pdtion by the Board is required by Chapt

of the DGCL, the record date for determining stadlkrs entitled to consent to corporate actiontiing without a meeting shall be at the
close of business on the day on which the Boarg@tadbe resolution taking such prior action.

2.6.2 DIVIDENDS, DISTRIBUTIONS AND OTHER RIGHT¢

For the purpose of determining stockhaddmititled to receive payment of any dividend thieo distribution or allotment of any rights
or the stockholders entitled to exercise any rigihtespect of any change, conversion or exchahgok, or for the purpose of any other
lawful action, the Board may fix a record date, ethiecord date shall not precede the date uponhvth&resolution fixing the record date is
adopted, and which record date shall be not mane $ixty (or the maximum number permitted by agtile law) days prior to such action. If
no record date is fixed, the record date for deigimg stockholders for any such purpose shall bbatlose of business on the day on which
the Board adopts the resolution relating thereto.

2.7 VOTING LIST

At least ten days before each meetirgtafkholders, a complete list of the stockholdatitled to vote at such meeting, or any
adjournment thereof, shall be made, arranged imadlgtical order, with the address of and numbshafes held by each stockholder. This
shall be open to examination by any stockholderafty purpose germane to the meeting, during orglinasiness hours, for a period of ten
days prior to the meeting, either at a place withiencity where the meeting is to be held, whickcplshall be specified in the notice of the
meeting, or, if not so specified, at the place wlttbe meeting is to be held. This list shall alsgploduced and kept at such meeting for
inspection by any stockholder who is present.

2.8 QUORUM

A majority of the outstanding sharesha torporation entitled to vote, present in permorepresented by proxy at the meeting, shall
constitute a quorum at a meeting of the stockheldaovided, that where a separate vote by a olasksses is required, a majority of the
outstanding shares of such class or classes, pieggerson or represented by proxy at the meeshagll constitute a quorum entitled to take
action with respect to that vote on that matteledt than a majority of the outstanding shareflesto vote are represented at a meeting, a
majority of the shares so represented may




adjourn the meeting from time to time without fugtmotice. If a quorum is present or representedratonvened meeting following such an
adjournment, any business may be transacted tlggit inave been transacted at the meeting as ofligiredled. The stockholders present at a
duly organized meeting may continue to transaciness until adjournment, notwithstanding the witwdal of enough stockholders to leave
less than a quorum.

2.9 MANNER OF ACTING

In all matters other than the electiomakctors, if a quorum is present, the affirmatiwde of the majority of the outstanding shares
present in person or represented by proxy at thetingeand entitled to vote on the subject mattetl se the act of the stockholders, unless
the vote of a greater number is required by thestai¥s, the Certificate of Incorporation or the DIG®@Vhere a separate vote by a class or
classes is required, if a quorum of such clasdasises is present, the affirmative vote of the nitgjof outstanding shares of such class or
classes present in person or represented by ptdRg aneeting shall be the act of such class @sek Directors shall be elected by a plur
of the votes of the shares present in person eesepted by proxy at the meeting and entitled te vo the election of Directors.

2.10 PROXIES
2.10.1 APPOINTMENT

Each stockholder entitled to vote at &timg of stockholders or to express consent oedis® corporate action in writing without a
meeting may authorize another person or persoasttfor such stockholder by proxy. Such authorarathay be accomplished by (a) the
stockholder or such stockholder’s authorized officérector, employee or agent executing a writngausing his or her signature to be
affixed to such writing by any reasonable meandyiling facsimile signature or (b) by transmittimgauthorizing the transmission of a
telegram, cablegram or other means of electroaitstmission to the intended holder of the proxyoa proxy solicitation firm, proxy support
service or similar agent duly authorized by therated proxy holder to receive such transmissiamviged, that any such telegram, cableg
or other electronic transmission must either sghfor be accompanied by information from whichanh be determined that the telegram,
cablegram or other electronic transmission wasaisd by the stockholder. Any copy, facsimile ¢elmmunication or other reliable
reproduction of the writing or transmission by whi stockholder has authorized another persont tasgaroxy for such stockholder may be
substituted or used in lieu of the original writingtransmission for any and all purposes for whi@horiginal writing or transmission could
be used; provided, that such copy, facsimile




telecommunication or other reproduction shall memplete reproduction of the entire original wigtiar transmission.
2.10.2 DELIVERY TO CORPORATION; DURATION

A proxy shall be filed with the Secretégfore or at the time of the meeting or the dejive the corporation of the consent to corpa
action in writing. A proxy shall become invalid &er years after the date of its execution unlessraibe provided in the proxy. A proxy with
respect to a specified meeting shall entitle tHddrathereof to vote at any reconvened meeting¥ahg adjournment of such meeting but
shall not be valid after the final adjournment dudr

2.11 VOTING OF SHARES

Each outstanding share entitled to vath respect to the subject matter of an issue stibdiio a meeting of stockholders shall be
entitled to one vote upon each such issue.

2.12 VOTING FOR DIRECTORS

Each stockholder entitled to vote at laetéon of Directors may vote, in person or by prothe number of shares owned by such
stockholder for as many persons as there are Direttt be elected and for whose election such btidkr has a right to vote.

2.13 ACTION BY STOCKHOLDERS WITHOUT A MEENG

Any action which could be taken at angwal or special meeting of stockholders may bertaki¢hout a meeting, without prior notice
and without a vote, if a consent or consents iningj setting forth the action so taken, shallqa)signed by the holders of outstanding stock
having not less than the minimum number of votes Would be necessary to authorize or take suébraat a meeting at which all shares
entitled to vote thereon were present and votedlanbe delivered to the corporation by deliverytsoregistered office in the State of
Delaware, its principal place of business, or dicef or agent of the corporation having custodyhef records of proceedings of meetings of
stockholders. Delivery made to the corporationigtered office shall be by hand or by certifiedlroaregistered mail, return receipt
requested. Every written consent shall bear the oiasignature of each stockholder who signs tmseot and no written consent shall be
effective to take the corporate action referrethtrein unless written consents signed by all $tolders entitled to vote with respect to the
subject matter thereof are delivered to the cotmrain the manner required by this Section, withixty (or the maximum number permitted
by applicable law) days of the earliest




dated consent delivered to the corporation in themar required by this Section. The validity of @oypsent executed by a proxy for a
stockholder pursuant to a telegram, cablegramh@raheans of electronic transmission transmittexlitth proxy holder by or upon the
authorization of the stockholder shall be determiibg or at the direction of the Secretary. A writtecord of the information upon which the
person making such determination relied shall bdevand kept in the records of the proceedingseostbckholders. Any such consent shall
be inserted in the minute book as if it were thautes of a meeting of the stockholders.

2.14 ORGANIZATION

At every meeting of the stockholders @&irman of the Board, or in the absence of tharBlzn of the Board, the Chief Executive
Officer, or in the absence of the Chief Executivféd@r, a director or an officer of the corporatidasignated by the Board, shall act as
Chairman of the meeting. The Secretary, or, inSberetary’s absence, an Assistant Secretary, attedls Secretary at all meetings of the
stockholders. In the absence from any such meefitltge Secretary and the Assistant Secretaries; flagrman may appoint any person to act
as Secretary of the meeting.

2.15 NOTICE OF STOCKHOLDER BUSINESS ANIDNINATIONS
2.15.J ANNUAL MEETINGS OF STOCKHOLDERS

Nominations of persons for election te Board of the corporation and the proposal ofrimss to be considered by the stockholders
may be made at an annual meeting of stockholdgpufauant to the corporation’s notice of meetiihgy,by or at the direction of the Board or
(c) by any stockholder of the corporation who wasaekholder of record at the time of giving ofinetprovided for in this Section and at the
time of the annual meeting, who is entitled to vait¢he meeting and who complies with the noticeedures set forth in this Section. Clause
(c) shall be the exclusive means for a stockhdiol@nake nominations or submit other business (dtier matters properly brought under
Rule 14a-8 under the Securities Exchange Act oft188 amended (the “Exchange Act”) and includetiéncorporation’s notice of meeting)
before an annual meeting of stockholders.

For nominations or other business tofoperly brought before an annual meeting by a s$tolder pursuant to clause (c) of the prior
paragraph hereof, the stockholder must have giveglyt notice thereof in writing to the Secretarytioé corporation and such other business
must otherwise be a proper matter for stockholdgol. To be timely, a stockholder’s notice sha&ldelivered to the Secretary at the
principal executive offices of the corporation fader than the close of business on the
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90th day nor earlier than the close of businestheri20th day prior to the first anniversary of ghheceding year’s annual meeting; provided,
however, that in the event that the date of thesahmeeting is more than 30 days before or mone @8@adays after such anniversary date,
notice by the stockholder to be timely must be alovdred not earlier than the close of businestheril20th day prior to such annual meeting
and not later than the close of business on tlkee ¢dtthe 90th day prior to such annual meetingfdhe first public announcement of the date
of such annual meeting is less than 100 days witire date of such annual meeting, the 10th diégwing the day on which public
announcement of the date of such meeting is fiesterby the corporation. In no event shall any adjment or postponement of an annual
meeting or the announcement thereof commence aimaperiod for the giving of a stockholder’s netias described above. Such
stockholder’s notice shall set forth (1) as to eaefson, if any, whom the stockholder proposestuainate for election or reelection as a
director (i) all information relating to such pensthat would be required to be disclosed in saltwins of proxies for election of directors in
an election contest, or is otherwise required aichecase pursuant to Section 14 of the Exchangartthe rules and regulations promulgi
thereunder (including such perssmiritten consent to being named in the proxy siate as a nominee and to serving as a directéedfed),
(i) a description of all direct and indirect cormsation and other material monetary agreemenngements and understandings during the
past three years, and any other material relatipashetween or among such stockholder and beakfiginer, if any, and their respective
affiliates and associates, or others acting in edrtberewith, on the one hand, and each proposethee, and his or her respective affiliates
and associates, or others acting in concert théream the other hand, including, without limitatiall information that would be required to
be disclosed pursuant to Rule 404 promulgated uRdgulation S-K if the stockholder making the noation and any beneficial owner on
whose behalf the nomination is made, if any, or @ffiiate or associate thereof or person actingdncert therewith, were the “registrant” for
purposes of such rule and the nominee were a direciexecutive officer of such registrant, ang icompleted and signed questionnaire,
representation and agreement required by subsezti&d hereof; (2) as to any other business Heastockholder proposes to bring before
the meeting, a brief description of the businessrdd to be brought before the meeting, the reafwronducting such business at the
meeting and any material interest in such busioésach stockholder and the beneficial owner, if,am whose behalf the proposal is made;
and (3) as to the stockholder giving the notice tliedbeneficial owner, if any, on whose behalfribenination or proposal is made (i) the
name and address of such stockholder, as they appéhe corporation’s books, and of such bendfmimer, if any, (ii) the class or series
and number of shares of the corporation whichdirectly or indirectly, owned beneficially and afaord by such stockholder and such
beneficial owner, (iii) any option, warrant, contilele security, stock appreciation right, or simifght with an exercise or conversion
privilege or a settlement payment or mechanismpatice related




to any class or series of shares of the corporatianith a value derived in whole or in part fronetvalue of any class or series of shares of
the corporation, whether or not such instrumentgit shall be subject to settlement in the undegyclass or series of capital stock of the
corporation or otherwise (a “Derivative Instrumgrdirectly or indirectly owned beneficially by sustockholder and any other direct or
indirect opportunity to profit or share in any gtaferived from any increase or decrease in thaevaf shares of the corporation, (iv) any
proxy, contract, arrangement, understanding, aticziship pursuant to which such stockholder haghda to vote any shares of any securit
the corporation, (v) any short interest in any siégwf the corporation (for purposes of these IBys a person shall be deemed to have a
interest in a security if such person directlyradirectly, through any contract, arrangement, ustdeding, relationship or otherwise, has the
opportunity to profit or share in any profit deri/&om any decrease in the value of the subjectrégy, (vi) any rights to dividends on the
shares of the corporation owned beneficially byhsstockholder that are separated or separabletfieranderlying shares of the corporation,
(vii) any proportionate interest in shares of theporation or Derivative Instruments held, direalyindirectly, by a general or limited
partnership in which such stockholder is a gengaetiner or, directly or indirectly, beneficially oe an interest in a general partner, (viii) any
performance-related fees (other than an asset-li@sgthat such stockholder is entitled to basedmnincrease or decrease in the value of
shares of the corporation or Derivative Instrumgif@ny, as of the date of such notice, includivithout limitation any such interests held by
members of such stockholder’'s immediate family isigathe same household (which information shakiygplemented by such stockholder
and beneficial owner, if any, not later than 10gafter the record date for the meeting to discéass ownership as of the record date),

(ix) any other information relating to such stockley and beneficial owner, if any, that would bguieed to be disclosed in a proxy statement
or other filings required to be made in connectigth solicitations of proxies for, as applicablee tproposal and/or for the election of
directors in a contested election pursuant to 8edt# of the Exchange Act and the rules and reiguispromulgated thereunder, and (x) if
notice relates to any business other than a nominaf a director or directors that the stockholpgeyposes to bring before the meeting, (A) a
brief description of the business desired to beifpnd before the meeting, the reasons for condustinty business at the meeting and any
material interest of such stockholder and bendfaiaer, if any, in such business and (B) a desionpof all agreements, arrangements and
understandings between such stockholder and baiefigner, if any, and any other person or pergorduding their names) in connection
with the proposal of such business by such stodérol

Notwithstanding anything in the secondtsace of the prior paragraph hereof to the coptiarthe event that the number of director
be elected to the Board of the corporation is iaseel and there is no public announcement by thmcation
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naming all of the nominees for director or specifythe size of the increased Board at least 108 pagr to the first anniversary of the
preceding year's annual meeting, a stockholdertEaoequired by this Section shall also be corrsidi¢imely, but only with respect to
nominees for any new positions created by sucleass, if it shall be delivered to the Secretamhaiprincipal executive offices of the
corporation not later than the close of businestheri0th day following the day on which such pallinouncement is first made by the
corporation. Notwithstanding the foregoing, at #imye Ormat Industries Ltd. or any OIL Transfereengva majority of the then outstanding
Common Stock, notice by Ormat Industries Ltd. or @il Transferee shall be timely and complete iivaered in writing or orally at least
five days prior to the date the corporation maggproxy statement in connection with such meetihgtockholders.

2.15.2 SPECIAL MEETINGS OF STOCKHOLDER

Only such business shall be conductedsgpecial meeting of stockholders as shall hava bemught before the meeting pursuant to the
corporation’s notice of meeting. Nominations ofguers for election to the Board may be made at ei@paeeting of stockholders at which
directors are to be elected pursuant to the cotipora notice of meeting (a) by or at the directmfiithe Board or (b) provided that the Board
has determined that directors shall be electedddt sieeting, by any stockholder of the corporatitio is a stockholder of record at the time
of giving of notice provided for in this Sectiondaat the time of the special meeting, who shakibitled to vote at the meeting and who
complies with the notice procedures set forth ia 8ection. In the event the corporation callsecid meeting of stockholders for the purp
of electing one or more directors to the Board, sugh stockholder who shall be entitled to votthatmeeting may nominate a person or
persons (as the case may be) for election to sositign (s) as specified in the corporation’s net meeting, if the stockholder’s notice
required by subsection 2.15.2 hereof shall be deditf to the Secretary at the principal executiiees of the corporation not earlier than the
close of business on the 120th day prior to suelsiapmeeting and not later than the close of mssiron the later of the 90th day prior to ¢
special meeting or, if the first public announceirefithe date of such special meeting is less fldhdays prior to the date of such special
meeting, the 10th day following the day on whiclblpannouncement is first made of the date ofsthecial meeting and of the nominees
proposed by the Board to be elected at such meéting event shall any adjournment or postponeratatspecial meeting or the
announcement thereof commence a new time periathéogiving of a stockholder’s notice as describbdve.

2.15.: GENERAL
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Only such persons who are nominated @gortance with the procedures set forth in thisiSBecthall be eligible to serve as directors
and only such business shall be conducted at amgeststockholders as shall have been broughtrbdfee meeting in accordance with the
procedures set forth in this Section. Any persominated for election as director by the Board or eammittee designated by the Board
shall, upon the request of the Board or such cotamifurnish to the Secretary of the corporatidswath information pertaining to such
person that is required to be set forth in a stolddr’s notice of nomination. Except as otherwisevitled by law, the Certificate of
Incorporation or these By-laws, the Chairman ofrtteeting shall have the power and duty to determimether a nomination or any business
proposed to be brought before the meeting was magdmposed, as the case may be, in accordanceaheithrocedures set forth in this
Section and, if any proposed nomination or busimeast in compliance with this Section, to decltrat such defective proposal or
nomination shall be disregarded.

For purposes of this Section, “public @ammcement” shall mean disclosure in a press relegseted by the Dow Jones News Service,
Associated Press or comparable national news seovim a document publicly filed by the corporatigith the Securities and Exchange
Commission pursuant to Section 13, 14 or 15(dhefExchange Act and the rules and regulations pligated thereunder.

Notwithstanding the foregoing provisiarfghis Section, a stockholder shall also complthvaill applicable requirements of the
Exchange Act and the rules and regulations therunih respect to the matters set forth in thisti®e; provided, however, that any
references in these By-laws to the Exchange Ath@rules and regulations promulgated thereundenatr intended to and shall not limit the
requirements applicable to nominations or propoasl® any other business to be considered purtmanbsection 2.15.1 or subsection
2.15.2 hereof. Nothing in this Section shall bendee to affect any rights (i) of stockholders touest inclusion of proposals in the
corporation’s proxy statement pursuant to Rule 84mder the Exchange Act or (ii) of the holdersoy series of Preferred Stock to elect
directors under specified circumstances to thengxtovided for under law, the Certificate of Inporation or these By-laws.

2.15.2 SUBMISSION OF QUESTIONNAIRE, REPRESENTATION AND AGEMENT

To be eligible to be a nominee for elattor reelection as a director of the corporatigron request by the Secretary, a person must
deliver (in accordance with the time periods prbsct for delivery of notice under subsection 2. ieteof) to the Secretary at the principal
executive offices of the corporation a written digsaire with respect to the background and gialiion of such person and the backgro
of any
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other person or entity on whose behalf the nononat being made (which questionnaire shall be idea’by the Secretary upon written
request) and a written representation and agreefimetfie form provided by the Secretary upon wnittequest) that such person (1) is not
will not become a party to (i) any agreement, ageament or understanding with, and has not givencanymitment or assurance to, any
person or entity as to how such person, if eleated director of the corporation, will act or voteany issue or question (a “Voting
Commitment”) that has not been disclosed to thpamtion or (ii) any Voting Commitment that couidhit or interfere with such person’s
ability to comply, if elected as a director of tt@rporation, with such person’s fiduciary dutieslenapplicable law, (2) is not and will not
become a party to any agreement, arrangement erstadding with any person or entity other thancibmporation with respect to any direct
or indirect compensation, reimbursement or indeiwation in connection with service or action asraator that has not been disclosed
therein, and (3) in such person’s individual cafyaand on behalf of any person or entity on whaslealtf the nomination is being made,
would be in compliance, if elected as a directothef corporation, and will comply with all applidalpublicly disclosed corporate governal
conflict of interest, confidentiality and stock ogrship and trading policies and guidelines of thioration. The corporation may require i
proposed nominee to furnish such other informati®may reasonably be required by the corporatiaietermine the eligibility of such
proposed nominee to serve as an independent difatoe corporation or that could be material teasonable stockholder’s understanding
of the independence, or lack thereof, of such nemin

2.16 BUSINESS AND ORDER OF BUSINESS

At each meeting of the stockholders duasiness may be transacted as may properly be trbeépre such meeting, except as
otherwise provided by law or in these By-laws. Bhnéer of business at all meetings of the stockheldball be as determined by the
Chairman of the meeting, unless otherwise detemiryyea majority in interest of the stockholderssgrm in person or by proxy at such
meeting and entitled to vote thereat.

SECTION 3. BOARD OF DIRECTORS

3.1 GENERAL POWERS

The business and affairs of the corponasihall be managed by the Board.

3.2 NUMBER AND TENURE

The Board shall be composed of not leaa five nor more than fifteen Directors, the speciumber to be set by resolution of the
Board. The number of
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Directors may be changed from time to time by ameemnt to these By-laws, but no decrease in the nuoftiirectors shall have the effect
of shortening the term of any incumbent Directarebtors need not be stockholders of the corpanasioresidents of the State of Delaware.

The Directors, including those who mayelerted by the holders of any series of Prefeatedk or any other series or class of stock as
provided in the Certificate of Incorporation ordny Preferred Stock Designation (as defined iresificate of Incorporation) shall be
divided into three classes, as nearly equal in rarmab possible. One class of Directors shall lillyi elected for a term expiring at the
annual meeting of stockholders to be held in 2@@8ther class shall be initially elected for a texpiring at the annual meeting of
stockholders to be held in 2006, and another claah be initially elected for a term expiring Betannual meeting of stockholders to be held
in 2007. Unless a Director dies, resigns, or isaesd, members of each class shall hold office timiir successors are duly elected and
qualified. At each annual meeting of the stockhrdd# the corporation, commencing with the 2005umhmeeting, the successors of the ¢
of Directors whose term expires at that meetindl slzaelected by a plurality vote of all votes cfstthe election of Directors at such meet
to hold office for a term expiring at the annualetieg of stockholders held in the third year follog/the year of their election.

3.3 ANNUAL AND REGULAR MEETINGS

An annual Board meeting shall be heldwut notice immediately after and at the same pdacine annual meeting of stockholders. By
resolution, the Board or any committee designatethé Board may specify the time and place eithigrivor without the State of Delaware
for holding regular meetings thereof without othetice than such resolution.

3.4 SPECIAL MEETINGS

Special meetings of the Board or any citem appointed by the Board may be called by ¢éha@trequest of the Chairman of the Boi
the President, the Secretary or, in the case @iap®oard meetings, any one Director and, in #gecof any special meeting of any comm
appointed by the Board, by the Chairman thereoé férson or persons authorized to call specialingeimay fix any place either within or
without the State of Delaware as the place foringléiny special meeting called by them.

3.5 MEETINGS BY TELEPHONE
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Members of the Board or any committeegiested by the Board may participate in a meetinguch Board or committee by means of
conference telephone or similar communicationsggant by means of which all persons participatmthe meeting can hear each other.
Participation by such means shall constitute pres@nperson at a meeting.

3.6 NOTICE OF SPECIAL MEETINGS

Notice of a special Board or committeeetirgy stating the place, day and hour of the mgedirall be given to a Director in writing or
orally by telephone or in person. Neither the besinto be transacted at, nor the purpose of, agiapneeting need be specified in the nc
of such meeting.

3.6.1 PERSONAL DELIVERY
If notice is given by personal delivettye notice shall be effective if delivered to adaior at least two days before the meeting.
3.6.2 DELIVERY BY MAIL

If notice is delivered by mail, the netishall be deemed effective if deposited in thiciaifgovernment mail properly addressed to a
Director at his or her address shown on the recofrttse corporation with postage prepaid at leiwst dlays before the meeting.

3.6.2 DELIVERY BY PRIVATE CARRIER

If notice is given by private carriergthotice shall be deemed effective when dispatthedDirector at his or her address shown on the
records of the corporation at least three daysrbdfe meeting.

3.6.£ FACSIMILE NOTICE

If notice is delivered by wire or wireesquipment which transmits a facsimile of thea®tthe notice shall be deemed effective when
dispatched at least two days before the meetiagDoector at his or her telephone number or otluenber appearing on the records of the
corporation.

3.6.E DELIVERY BY TELEGRAPH
If notice is delivered by telegraph, tiaice shall be deemed effective if the contentetbkis delivered to the telegraph company at
least two days before the
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meeting for delivery to a Director at his or hedebs shown on the records of the corporation.
3.6.€6 ORAL NOTICE

If notice is delivered orally, by telepteor in person, the notice shall be deemed efiedtipersonally given to the Director at least"
days before the meeting.

3.7 WAIVER OF NOTICE
3.7.1 INWRITING

Whenever any notice is required to begito any Director under the provisions of thesdays, the Certificate of Incorporation or 1
DGCL, a waiver thereof in writing, signed by thegmn or persons entitled to such notice, whethtrber after the time stated therein, shall
be deemed equivalent to the giving of such notiggther the business to be transacted at, noruhmope of, any regular or special meetin
the Board or any committee appointed by the Boaetrbe specified in the waiver of notice of sucleting.

3.7.2 BY ATTENDANCE

The attendance of a Director at a Boarcbonmittee meeting shall constitute a waiver dfa@of such meeting, except when a Dire
attends a meeting for the express purpose of abfgcit the beginning of the meeting, to the tratisa of any business because the meeting
is not lawfully called or convened.

3.8 QUORUM

A majority of the total number of Direcsdixed by or in the manner provided in these Bys or, if vacancies exist on the Board, a
majority of the total number of Directors then segvon the Board (such number may be not lessdharthird of the total number of
Directors fixed by or in the manner provided inga@y-laws) shall constitute a quorum for the temtion of business at any Board meeting.
If less than a majority are present at a meetingaprity of the Directors present may adjournrieeting from time to time without further
notice.

3.9 MANNER OF ACTING
The act of the majority of the Directpresent at a Board or committee meeting at whiehetis a quorum shall be the act of the Board
or committee, unless the vote of a greater nunsberquired by these By-laws, the Certificate obhporation or the DGCL.
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3.10 PRESUMPTION OF ASSENT

A Director of the corporation presenadoard or committee meeting at which action on@orporate matter is taken shall be
presumed to have assented to the action takensumiesr her dissent is entered in the minuteb@hteeting, or unless such Director files a
written dissent to such action with the personnactis the secretary of the meeting before the aujoent thereof, or forwards such dissen
registered mail to the Secretary of the corporatiomediately after the adjournment of the meetidirector who voted in favor of such
action may not dissent.

3.11 ACTION BY BOARD OR COMMITTEES WITHOUA MEETING

Any action which could be taken at a nimegof the Board or of any committee appointedtey Board may be taken without a meeting
if a written consent setting forth the action sketais signed by each of the Directors or by eachrittee member. Any such written consent
shall be inserted in the minute book as if it wire minutes of a Board or a committee meeting.

3.12 RESIGNATION

Any Director may resign at any time byivkring written notice to the Chairman of the Boathe President, the Secretary or the Bc
or to the registered office of the corporation. Auch resignation shall take effect at the timeiieel therein, or if the time is not specified,
upon delivery thereof and, unless otherwise sptifinerein, the acceptance of such resignatioh sbabe necessary to make it effective.

3.13 REMOVAL

At a meeting of stockholders called esphg for that purpose, one or more members of ter® (including the entire Board) may be
removed, with or without cause, by a vote of thielars of a majority of the shares then entitleddte on the election of Directors. If the
Certificate of Incorporation provides for cumulaivoting in the election of Directors, then if lésan the entire Board is to be removed, no
Director may be removed without cause if the vatest against his or her removal would be sufficterglect such Director if then
cumulatively voted at an election of the entire Bba

3.14 VACANCIES
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Any vacancy occurring on the Board mayilbed by the affirmative vote of a majority ofélremaining Directors though less than a
qguorum of the Board. A Director elected to fillacancy shall be elected for the unexpired termisbhher predecessor in office. Any
directorship to be filled by reason of an increimsthe number of Directors may be filled by the Bba

3.15 COMMITTEES
3.15.1 CREATION AND AUTHORITY OF COMMITTEES

The Board may, by resolution passed mapority of the number of Directors fixed by orthe manner provided in these By-laws,
appoint standing or temporary committees, each ateerto consist of one or more Directors of thepooation. The Board may designate
one or more Directors as alternate members of amnattee, who may replace any absent or disqudlifiember at any meeting of the
committee. In the absence or disqualification ofember of a committee, the member or members thpresent at any meeting and not
disqualified from voting, whether or not such memtiemembers constitute a quorum, may unanimoyghpiat another member of the
Board to act at the meeting in the place of any sisent or disqualified member. Any such commitie¢he extent provided in the
resolution of the Board establishing such committeas otherwise provided in these By-laws, shaiehand may exercise all the powers and
authority of the Board in the management of thertmass and affairs of the corporation, and may aigbdhe seal of the corporation to be
affixed to all papers which require it; but no swogdmmittee shall have the power or authority irerefce to (a) amending the Certificate of
Incorporation (except that a committee may, toekient authorized in the resolution or resolutipreviding for the issuance of shares of
stock adopted by the Board as provided in Sectid{d) of the DGCL, fix the designations, preferencerights of such shares to the extent
permitted under Section 141 of the DGCL), (b) adapan agreement of merger or consolidation unéetiG 251 or 252 of the DGCL,

(c) recommending to the stockholders the salegleagxchange or other disposition of all or suitsdly all of the property and assets of the
corporation, (d) recommending to the stockholded&ssaolution of the corporation or a revocatioraafissolution, or (e) amending these By-
laws; and, unless expressly provided by resolutfathe Board, no such committee shall have the pawauthority to declare a dividend, to
authorize the issuance of stock or to adopt afueti of ownership and merger pursuant to Se@ksof the DGCL.

3.15.2 MINUTES OF MEETINGS
All committees so appointed shall keegutar minutes of their meetings and shall causmtteebe recorded in books kept for that
purpose.
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3.15. QUORUM AND MANNER OF ACTING

A majority of the number of Directors cpasing any committee of the Board, as establishediged by resolution of the Board, shall
constitute a quorum for the transaction of busirésmy meeting of such committee but, if less thamajority are present at a meeting, a
majority of such Directors present may adjournrtfeeeting from time to time without further noticenélact of a majority of the members of a
committee present at a meeting at which a quorymneisent shall be the act of such committee.

3.15.« RESIGNATION

Any member of any committee may resigargt time by delivering written notice thereof ke tChairman of the Board, the President,
the Secretary, the Board or the Chairman of suaimngittee. Any such resignation shall take effedhattime specified therein, or if the tim
not specified, upon delivery thereof and, unle$&tise specified therein, the acceptance of sesigmation shall not be necessary to ma
effective.

3.15.f REMOVAL

The Board may remove from office any memiff any committee elected or appointed by it,dnly by the affirmative vote of not less
than a majority of the number of Directors fixeddryin the manner provided in these By-laws.

3.16 COMPENSATION

By Board resolution, Directors and contestmembers may be paid their expenses, if aratt@fidance at each Board or committee
meeting, or a fixed sum for attendance at eachdBoacommittee meeting, or a stated salary as Rirex a committee member, or a
combination of the foregoing. No such payment shitlude any Director or committee member fronvisgrthe corporation in any other
capacity and receiving compensation therefor.

SECTION 4. OFFICERS
4.1 NUMBER

The officers of the corporation shallebBresident, a Secretary and a Treasurer, eacharhwhall be elected by the Board. One or
more Vice Presidents and such other officers asidtast officers, including a Chairman of the Bqandiy be elected or appointed by the
Board, such officers and assistant officers to loffide for such period, have such authority andgren such duties as are provided in these
By-
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laws or as may be provided by resolution of therBoAny officer may be assigned by the Board argitazhal title that the Board deems
appropriate. The Board may delegate to any officexrgent the power to appoint any such subordiiditsers or agents and to prescribe their
respective terms of office, authority and dutiesyAwo or more offices may be held by the samequers

4.2 ELECTION AND TERM OF OFFICE

The officers of the corporation shallddected annually by the Board at the Board meétgid after the annual meeting of the
stockholders. If the election of officers is notchat such meeting, such election shall be hekbas thereafter as a Board meeting
conveniently may be held. Unless an officer diesigns or is removed from office, he or she shallll loffice until the next annual meeting of
the Board or until his or her successor is elected.

4.3 RESIGNATION

Any officer may resign at any time byideting written notice to the Chairman of the Badite President, a Vice President, the
Secretary or the Board. Any such resignation ghk# effect at the time specified therein, or & thme is not specified, upon delivery thereof
and, unless otherwise specified therein, the aaoeptof such resignation shall not be necessanate it effective.

4.4 REMOVAL

Any officer or agent elected or appointgdhe Board may be removed by the Board whenievits judgment the best interests of the
corporation would be served thereby, but such rexhsivall be without prejudice to the contract righft any, of the person so removed.

4.5 VACANCIES

A vacancy in any office because of deathignation, removal, disqualification, creatidramew office or any other cause may be fi
by the Board for the unexpired portion of the teamfor a new term established by the Board.

4.6 CHAIRMAN OF THE BOARD

If elected, the Chairman of the Boardlgberform such duties as shall be assigned todritmer by the Board from time to time and
shall preside over meetings of the Board and stldidns unless another officer is appointed or degied by the Board as Chairman of such
meeting.
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4.7 PRESIDENT

The President shall be the chief exeeubifficer of the corporation unless some otherceffis so designated by the Board, shall preside
over meetings of the Board and stockholders iratisence of a Chairman of the Board and, subjebet@oard’s control, shall supervise and
control all of the assets, business and affaith®ttorporation. The President may sign certifieéide shares of the corporation, deeds,
mortgages, bonds, contracts or other instrumertgpt when the signing and execution thereof haenexpressly delegated by the Boar
by these By-laws to some other officer or agerthefcorporation or are required by law to be otligevgigned or executed by some other
officer or in some other manner. In general, thesRient shall perform all duties incident to thicef of President and such other duties as are
prescribed by the Board from time to time.

4.8 VICE PRESIDENT

In the event of the death of the Predideris or her inability to act, the Vice Presitléor if there is more than one Vice President, the
Vice President who was designated by the Boartdeasuccessor to the President, or if no Vice Peesid so designated, the Vice President
first elected to such office) shall perform theidsitof the President, except as may be limitedelsplution of the Board, with all the powers
and subject to all the restrictions upon the PmidAny Vice President may sign with the Secretargny Assistant Secretary certificates for
shares of the corporation. Vice Presidents shalhi@ the extent authorized by the President@Bthard, the same powers as the Presidt
sign deeds, mortgages, bonds, contracts or oteguiments. Vice Presidents shall perform such adbées as from time to time may be
assigned to them by the President or by the Board.

4.9 SECRETARY

The Secretary shall be responsible feparation of minutes of meetings of the Board dadk$iolders, maintenance of the
corporation’s records and stock registers, andeatitation of the corporation’s records and shatiéneral perform all duties incident to the
office of Secretary and such other duties as fiiame to time may be assigned to him or her by thesigent or by the Board. In the absence of
the Secretary, an Assistant Secretary may perfoendtities of the Secretary.

4.10 TREASURER
If required by the Board, the Treasurelisgive a bond for the faithful discharge of bisher duties in such amount and with such
surety or sureties as the Board shall determine.Trieasurer shall have charge and custody of and be
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responsible for all funds and securities of thepoaaition; receive and give receipts for moneysahatpayable to the corporation from any
source whatsoever, and deposit all such moneyginame of the corporation in banks, trust compamiether depositories selected in
accordance with the provisions of theselBys; sign certificates for shares of the corporatand in general perform all of the duties inait
to the office of Treasurer and such other dutiefsama time to time may be assigned to him or hetHgyPresident or by the Board. In the
absence of the Treasurer, an Assistant Treasungperéorm the duties of the Treasurer.

4.11 SALARIES

The salaries of the officers shall beiXrom time to time by the Board or by any persopersons to whom the Board has delegated
such authority. No officer shall be prevented fn@ueiving such salary by reason of the fact thairtehe is also a Director of the corporat
SECTION 5. CONTRACTS, BUSINESS, LOANS, CHECKS ANIEPROSITS

5.1 CONTRACTS

The Board may authorize any officer dioefrs, or agent or agents, to enter into any emhtr execute and deliver any instrument in
the name of and on behalf of the corporation. Swthority may be general or confined to specifgtances.

5.2 BUSINESS

The corporation shall not sell, transfeterminate its business relating to the manufamuand sale of energy-related equipment and
services acquired from Ormat Industries Ltd. (tB&SL Business”) nor transfer out of the State cdidésany of the operations, plant or
personnel related to the OSL Business which arséalcor conducted in the State of Israel, othar temporary assignments of personnel in
the ordinary course of business, without the affitire vote of the holders of at least 75% of théngppower of the then outstanding share
capital stock of the corporation entitled to voemegrally, voting together as a single class.

5.3 LOANS TO THE CORPORATION

No loans shall be contracted on behathefcorporation and no evidences of indebtedrteadtze issued in its name unless authorized
by a resolution of the Board. Such authority maygéeeral or confined to specific instances.

5.4 CHECKS, DRAFTS, ETC.
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All checks, drafts or other orders foe flayment of money, notes or other evidences @hitediness issued in the name of the
corporation shall be signed by such officer ora#ffs, or agent or agents, of the corporation arsdidih manner as is from time to time
determined by resolution of the Board.

5.5 DEPOSITS

All funds of the corporation not otherevismployed shall be deposited from time to timéhéocredit of the corporation in such banks,
trust companies or other depositories as the Boaylselect.

SECTION 6. CERTIFICATES FOR SHARES AND THEIR TRANBR
6.1 ISSUANCE OF SHARES

No shares of the corporation shall baedsunless authorized by the Board, which authtioizahall include the maximum number of
shares to be issued and the consideration to leévestcfor each share.

6.2 CERTIFICATES FOR SHARES

Certificates representing shares of tirparation shall be signed by the Chairman of tharB or a Vice Chairman of the Board, if any,
or the President or a Vice President and by thastner or an Assistant Treasurer or the Secretaap Assistant Secretary, any of whose
signatures may be a facsimile. The Board may idigtsretion appoint responsible banks or trust camgs from time to time to act as transfer
agents and registrars of the stock of the corpmratind, when such appointments shall have beer,madstock certificate shall be valid u
countersigned by one of such transfer agents ajisteeed by one of such registrars. In case angesfftransfer agent or registrar who has
signed or whose facsimile signature has been plaped a certificate shall have ceased to be sudenftransfer agent or registrar before
such certificate is issued, it may be issued byctirporation with the same effect as if such pexgas such officer, transfer agent or registrar
at the date of issue. All certificates shall in@duzh their face written notice of any restrictiovisich may be imposed on the transferability of
such shares and shall be consecutively numberetherwise identified.

6.3 STOCK RECORDS
The stock transfer books shall be kephatregistered office or principal place of busmef the corporation or at the office of the
corporation’s transfer agent or registrar. The namek address of each person to whom certificateshiares are
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issued, together with the class and number of shamresented by each such certificate and theofl&sue thereof, shall be entered on the
stock transfer books of the corporation. The peisamhose hame shares stand on the books of tipeiation shall be deemed by the
corporation to be the owner thereof for all purgose

6.4 RESTRICTION ON TRANSFER

Except to the extent that the corporalias obtained an opinion of counsel acceptableg@drporation that transfer restrictions are not
required under applicable securities laws, or llhsrwise satisfied itself that such transfer restins are not required, all certificates
representing shares of the corporation shall béegend on the face of the certificate, or on theerse of the certificate if a reference to the
legend is contained on the face, which reads suotisilis as follows:

“The securities evidenced by this certificate hagebeen registered under the Securities Act 0BX33any applicable state law, and no
interest therein may be sold, distributed, assign#fdred, pledged or otherwise transferred unlasshere is an effective registration
statement under such Act and applicable state iiesuaws covering any such transaction involvéaid securities or (b) this corporation
receives an opinion of legal counsel for the hotsfahese securities (concurred in by legal coufaethis corporation) stating that such
transaction is exempt from registration or thispowation otherwise satisfies itself that such teation is exempt from registration. Neither
the offering of the securities nor any offering erals have been reviewed by any administrator utideSecurities Act of 1933 or any
applicable state law.”

6.5 TRANSFER OF SHARES

The transfer of shares of the corporasioall be made only on the stock transfer bookbh®torporation pursuant to authorization or
document of transfer made by the holder of reclheddof or by his or her legal representative, whiadlSurnish proper evidence of authority
to transfer, or by his or her attorney-in-fact awibed by power of attorney duly executed and filéth the Secretary of the corporation. All
certificates surrendered to the corporation fangfar shall be cancelled and no new certificatdl fleassued until the former certificates for a
like number of shares shall have been surrendeveédancelled.

6.6 LOST OR DESTROYED CERTIFICATES

In the case of a lost, destroyed or rated certificate, a new certificate may be isstedefor upon such terms and indemnity to the
corporation as the Board may prescribe.
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SECTION 7. BOOKS AND RECORDS

The corporation shall keep correct anthglete books and records of account, stock tram&feks, minutes of the proceedings of its
stockholders and Board and such other records gbeaecessary or advisable.

SECTION 8. ACCOUNTING YEAR

The accounting year of the corporatioalldbe the calendar year; provided that if a défdraccounting year is at any time selected for
purposes of federal income taxes, the accountiagsteall be the year so selected.

SECTION 9. SEAL

The seal of the corporation, if any, sbahsist of the name of the corporation, the stéiiés incorporation and the year of its
incorporation.

SECTION 10. INDEMNIFICATION
10.1 RIGHT TO INDEMNIFICATION

Each person who was or is made a pariy threatened to be made a party to or is otherimgolved (including, without limitation, as
a witness) in any actual or threatened action,@yitroceeding, whether civil, criminal, adminisiva or investigative (hereinafter a
“proceeding”), by reason of the fact that he orishar was a Director, officer or employee or agafithe corporation or that, being or having
been such a Director, officer, employee or agetthefcorporation, he or she is or was servingategluest of the corporation as a Director,
officer, employee or agent of another corporatioonfa partnership, joint venture, trust or otheteeprise, including service with respect tc
employee benefit plan (hereinafter an “indemnite@/ether the basis of such proceeding is allegédrain an official capacity as such a
Director, officer, employee or agent or in any otb@pacity while serving as such a Director, offi@mployee or agent, shall be indemnified
and held harmless by the corporation to the fukkeipermitted by the DGCL, as the same existsay hereafter be amended (but, in the
of any such amendment, only to the extent that asmebndment permits the corporation to provide beoatlemnification rights than
permitted prior thereto), or by other applicabl ks then in effect, against all expense, liabdityl loss (including attorneytes, judgment:
fines, ERISA excise taxes or penalties and amaquaitsin settlement) actually and reasonably incumesuffered by such indemnitee in
connection therewith and such indemnification sbafitinue as to an indemnitee who has ceasedadesctor, officer, employee or agent
and shall inure to the benefit of the indemnitdesgs, executors and administrators; provided, ivawdhat except as
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provided in subsection 10.2 hereof with respegrazeedings seeking to enforce rights to indentifin, the corporation shall indemnify ¢
such indemnitee in connection with a proceedingéot thereof) initiated by such indemnitee onlguth proceeding (or part thereof) was
authorized or ratified by the Board. The rightidémnification conferred in subsection 10.1 heeafll be a contract right and shall include
the right to be paid by the corporation the expsiiiseurred in defending any such proceeding in adeaf its final disposition (hereinafter
“advancement of expenses”); provided, however,iththe DGCL requires, an advancement of expensagied by an indemnitee in his or
her capacity as a Director or officer (and notrily ather capacity in which service was or is reeddsy such indemnitee, including, without
limitation, service to an employee benefit plarglshe made only upon delivery to the corporatibam undertaking (hereinafter an
“undertaking”), by or on behalf of such indemnite®repay all amounts so advanced if it shall wudtiely be determined by final judicial
decision from which there is no further right tgpapl that such indemnitee is not entitled to beimnndified for such expenses under this
subsection 10.1 or otherwise.

10.2 RIGHT OF INDEMNITEE TO BRING SUIT

If a claim under subsection 10.1 hersafat paid in full by the corporation within sixtiays after a written claim has been received by
the corporation, except in the case of a claimafoadvancement of expenses, in which case thecapfdiperiod shall be twenty days, the
indemnitee may at any time thereafter bring sudtiagf the corporation to recover the unpaid amofittie claim. If successful in whole or in
part in any such suit, or in a suit brought by ¢beporation to recover an advancement of expensesignt to the terms of an undertaking,
indemnitee shall be entitled to be paid also thmeasge of prosecuting or defending such suit. THerimitee shall be presumed to be entitled
to indemnification under this Section upon subnoissif a written claim (and, in an action broughetdorce a claim for an advancement of
expenses, where the required undertaking, if anggaired, has been tendered to the corporatiod)fteereafter the corporation shall have
burden of proof to overcome the presumption thatitlemnitee is not so entitled. Neither the failaf the corporation (including its Board,
independent legal counsel or its stockholdersyateimade a determination prior to the commencewnfeuch suit that indemnification of tl
indemnitee is proper in the circumstances nor &amshdetermination by the corporation (includingBoard, independent legal counsel or its
stockholders) that the indemnitee is not entitedhtlemnification shall be a defense to the suidreate a presumption that the indemnitee is
not so entitled.

10.3 NONEXCLUSIVITY OF RIGHTS
The rights to indemnification and to #idvancement of expenses conferred in this Sedtialh rsot be exclusive of any other right
which any person may
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have or hereafter acquire under any statute, agnegmwote of stockholders or disinterested Dirextprovisions of the Certificate of
Incorporation or By-laws of the corporation or afn@t Industries Ltd., or of any of the affiliatessubsidiaries of this corporation or
otherwise. Notwithstanding any amendment to orakpgthis Section, any indemnitee shall be erttittieindemnification in accordance with
the provisions hereof with respect to any actsmissions of such indemnitee occurring prior to sastendment or repeal.

10.4 INSURANCE, CONTRACTS AND FUNDING

The corporation may maintain insurantésaexpense, to protect itself and any Direabfficer, employee or agent of the corporation
or another corporation, partnership, joint venttmast or other enterprise against any expenddilitiaor loss, whether or not the corporation
would have the power to indemnify such person ajauach expense, liability or loss under the DGThe corporation, without further
stockholder approval, may enter into contracts &itl Director, officer, employee or agent in furtirece of the provisions of this Section i
may create a trust fund, grant a security intesesise other means (including, without limitatiaretter of credit) to ensure the payment of
such amounts as may be necessary to effect indieatioh as provided in this Section.

10.5 INDEMNIFICATION OF EMPLOYEES AND AGETS OF THE CORPORATION

The corporation may, by action of the Biogrant rights to indemnification and advancenodréxpenses to employees or agents or
groups of employees or agents of the corporatidh thie same scope and effect as the provisiortsoSection with respect to the
indemnification and advancement of expenses ofdiire and officers of the corporation; providedwkeer, that an undertaking shall be
made by an employee or agent only if required leyBbard.

10.6 PERSONS SERVING OTHER ENTITIES

Any person who is or was a Director, adfi or employee of the corporation who is or wasieg (a) as a Director or officer of another
corporation of which a majority of the shares datiito vote in the election of its Directors isdhely the corporation or (b) in an executive or
management capacity in a partnership, joint ventaust or other enterprise of which the corpomatio a wholly owned subsidiary of the
corporation is a general partner or has a majositgiership shall be deemed to be so serving aketipgest of the corporation and entitled to
indemnification and advancement of expenses undesestion 10.1 hereof.
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SECTION 11. AMENDMENTS OR REPEAL

These By-laws may be amended or repeaidchew By-laws may be adopted by the Board. Téekbblders may also amend and
repeal these By-laws or adopt new By-laws. AlllBws made by the Board may be amended or repeglgelstockholders. Notwithstandi
the foregoing and any other provisions of thesdays or the Certificate of Incorporation of the poration (and notwithstanding the fact that
a lesser percentage or separate class vote m@ebiied by law, these By-laws or the Certificatdrworporation of the corporation), the
affirmative vote of the holders of at least 75%h# voting power of the then outstanding sharesapftal stock of the corporation entitled to
vote generally, voting together as a single clsisall be required to amend or repeal, or adoptpaayisions inconsistent with, Section 3.2 i
Section 5.2 hereof. Notwithstanding any amendmz®tetction 10 hereof or repeal of these By-lawaf@ny amendment or repeal of any of
the procedures that may be established by the Bnasliant to Section 10 hereof, any indemnited bleatntitled to indemnification in
accordance with the provisions hereof and therettf kgspect to any acts or omissions of such indem@mccurring prior to such amendment
or repeal.

The foregoing By-laws were adopted byBlard of Directors on October 21, 2004.

s/ Yehudit Bronicki

Yehudit Bronicki
Presiden
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