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INFORMATION TO BE INCLUDED IN THE REPORT  

Item 1.01. Entry into a Material Definitive Agreement.  

On October 30, 2009, Ormat Technologies, Inc.’s (the “Registrant”) wholly-owned subsidiary, Ormat Nevada Inc. (“Ormat Nevada”), entered 
into a Membership Interest Purchase Agreement (the “Agreement”), dated as of October 30, 2009, with Lehman-OPC LLC (“Lehman-OPC”) 
and OPC LLC, pursuant to which Ormat Nevada purchased from Lehman-OPC all of the Class B membership interests in OPC LLC held by 
Lehman-OPC for a purchase price of $18.5 million. As a result of the acquisition, Ormat Nevada will hold 300 of the 1,000 outstanding 
Class B membership interests of OPC LLC, as well as all of the 1,000 outstanding Class A membership interests of OPC LLC previously held.  

The purchase from Lehman-OPC, an affiliate of Lehman Brothers Inc., of all of its Class B membership interests was concluded on 
October 30, 2009 pursuant to a right of first offer in favor of each of the members of OPC LLC under its limited liability company agreement. 
OPC LLC was initially established by Ormat Nevada to hold its Desert Peak 2, Steamboat Hills, Galena 2, and Galena 3 geothermal power 
projects (all located in Nevada) jointly with Morgan Stanley Geothermal LLC, an affiliate of Morgan Stanley & Co. Incorporated, and 
Lehman-OPC, as institutional equity investors. Morgan Stanley Geothermal LLC continues to hold 700 of the 1,000 outstanding Class B 
membership interests of OPC LLC.  

Ormat Nevada will continue to operate and maintain the projects and will continue to receive initially all of the distributable cash flow 
generated by the projects until it gets back the capital it has invested in the projects. In addition, Ormat Nevada will now also have the 
economic, voting and other rights associated with the acquired Class B membership interests under OPC LLC’s limited liability company 
agreement. OPC LLC’s limited liability company agreement was filed as Exhibit 3.1 to the Registrant’s Current Report on Form 8-K on 
June 13, 2007, which is incorporated by reference herein.  

The foregoing description of the Agreement is qualified in its entirety by reference to the Agreement attached hereto as Exhibit 10.1.13 and 
incorporated by reference herein.  

Item 7.01. Regulation FD Disclosure.  

On November 3, 2009, the Registrant issued a press release announcing that Ormat Nevada entered into the Agreement and concluded the 
purchase of all of the Class B membership interests held by Lehman-OPC. A copy of the Registrant’s press release is furnished as Exhibit 99.1 
to this report on Form 8-K and is incorporated herein by reference. Pursuant to general instruction B.2 to Form 8-K, the information furnished 
pursuant to Item 7.01 shall not be deemed to be “filed” for purposes of Section 18 of the Exchange Act or otherwise subject to the liabilities of 
that section.  

Item 9.01. Financial Statements and Exhibits.  

(d) Exhibits  
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  10.1.13   Membership Interest Purchase Agreement, dated as of October 30, 2009, by and among Lehman-OPC LLC, Ormat Nevada Inc. and 
OPC LLC. 

  

  99.1   Press Release of Registrant dated November 3, 2009 is being furnished pursuant to Item 7.01. 



   

SIGNATURES  

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

Date: November 3, 2009  
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  ORMAT TECHNOLOGIES, INC.  

    

  By:   /s/ Yehudit Bronicki     
    Name:   Yehudit Bronicki    
    Title:   Chief Executive Officer    
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Membership Interest Purchase Agreement, dated as of October 30, 2009, by and among Lehman-OPC LLC, Ormat Nevada 
Inc. and OPC LLC. 
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Exhibit 10.1.13 

EXECUTION VERSION 

OPC LLC  
MEMBERSHIP INTEREST PURCHASE AGREEMENT  

          THIS MEMBERSHIP INTEREST PURCHASE AGREEMENT (this “ Agreement ”) is made and entered into on October 30, 2009, by 
and among Lehman-OPC LLC, a Delaware limited liability company (“ Lehman ”), Ormat Nevada Inc., a Delaware corporation (“ Ormat ”), 
and OPC LLC, a Delaware limited liability company (the “ Company ”). All capitalized terms not otherwise defined herein shall have the 
meanings set forth in the LLC Agreement (as defined below).  

          WHEREAS, Lehman is a party to (i) that certain Amended and Restated Limited Liability Company Agreement of the Company, dated 
as of June 7, 2007 (as amended from time to time, the “ LLC Agreement ”), among Lehman, Ormat and Morgan Stanley Geothermal LLC, a 
Delaware limited liability company (“ Morgan Stanley ”) and (ii) that certain Agreement for Purchase of Membership Interests in the 
Company, dated as of June 7, 2007, among Lehman, Ormat and Morgan Stanley (as amended April 17, 2008, the “ Original Purchase 
Agreement ”), and owns 300 units of Class B membership interests in the Company and the rights associated therewith (all such units and 
rights, the “ Lehman Units ”);  

          WHEREAS, Ormat and Morgan Stanley are the sole other Members of the Company and the sole other holders of Membership Interests 
in the Company, with (i) Ormat holding all of the 1,000 units of Class A Membership Interests issued and outstanding and (ii) Morgan Stanley 
holding 700 units of the 1,000 Class B Membership Interests issued and outstanding;  

          WHEREAS, in accordance with Section 9.5(I) of the LLC Agreement, on August 17, 2009, Lehman delivered an Offer Notice to 
Morgan Stanley, offering to sell the Lehman Units to Morgan Stanley for an aggregate purchase price of $18,500,000 (the “ Purchase Price ”);  

          WHEREAS, Morgan Stanley did not exercise its right to purchase the Lehman Units within the 30 calendar day period specified in the 
LLC Agreement and the Offer Notice;  

          WHEREAS, in accordance with Section 9.5(II) of the LLC Agreement, on September 17, 2009, Lehman delivered an Offer Notice to 
Ormat, offering to sell the Lehman Units to Ormat for the Purchase Price;  

          WHEREAS, on September 28, 2009, Ormat delivered an irrevocable ROFO Notice to Lehman and agreed to acquire the Lehman Units 
at the Purchase Price, and Lehman has agreed to sell to Ormat the Lehman Units for the Purchase Price and thereby withdraw as a member of 
the Company in accordance with Article IX of the LLC Agreement and subject to the terms set forth herein (the “ Transaction ”).  

          NOW, THEREFORE, in consideration of the foregoing, of the mutual promises set forth herein, and of other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties, intending legally to be bound, hereby agree as 
follows:  

   



   

     1.  Sale and Purchase of the Lehman Units, and Assignment .  

          (a) Subject to the terms and conditions hereof, Lehman hereby sells, transfers, assigns and conveys to Ormat all rights, title and interests 
held by Lehman in and to (i) the Lehman Units, free and clear of all Encumbrances other than Permitted Encumbrances (except liens for Taxes 
not yet due and payable), and (ii) the LLC Agreement and the Original Purchase Agreement. Ormat hereby accepts the foregoing sale, transfer, 
assignment and conveyance, and assumes all of the obligations of Lehman in respect of such Lehman Units under the LLC Agreement and 
under the Original Purchase Agreement, and agrees to perform thereunder from and after the Closing (as defined below).  

          (b) In consideration for the sale, transfer, assignment and conveyance set forth in Section 1(a), Ormat shall pay the Purchase Price to 
Lehman by wire transfer of immediately available United States Dollars to such United Stated bank account as previously designated by 
Lehman in writing.  

          (c) At the Closing, (i) all of Lehman’s obligations and liabilities associated with the Lehman Units and under the Original Purchase 
Agreement will terminate except those obligations and liabilities accrued through the date of this Agreement, (ii) Lehman shall cease to be a 
Member of the Company and shall have no further rights as a Member in respect of the Lehman Units, (iii) Ormat shall be admitted as a 
Class B Member of the Company, and (iv) all the rights, obligations and liabilities associated with the Lehman Units (including under the LLC 
Agreement and the Original Purchase Agreement) shall become the rights, obligations and liabilities of Ormat.  

          (d) The closing of the transactions contemplated in this Agreement (the “ Closing ”) shall take place upon the receipt of the last of the 
closing deliverables set forth in Section 2 of this Agreement. Notwithstanding any other provision herein, the transactions set forth in 
Sections 1(a), (b) and (c) shall become effective upon (and not prior to) the Closing.  

     2.  Closing Deliverables . At or prior to the Closing,  

          (a) Lehman shall deliver to Ormat Certificate No. 3 for Class B Membership Interest, representing the Lehman Units.  

          (b) Ormat shall deliver to Lehman the Purchase Price.  

     3.  Representations and Warranties of Lehman . Lehman hereby represents and warrants to Ormat and the Company the following, as set 
forth in Schedule 9 to the LLC Agreement:  

          (a) Lehman is a limited liability company duly organized, validly existing and in good standing under the laws of the State of Delaware 
and has all requisite limited liability company power and authority to transfer the Lehman Units as contemplated by the LLC Agreement.  
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          (b) Lehman owns directly 30% of the Company’s outstanding Class B Membership Interests to the extent that is what it was sold under 
the Original Purchase Agreement.  

          (c) Lehman has absolute record and beneficial ownership and title to all of the Membership Interests held by Lehman to the extent that is 
what it was sold under the Original Purchase Agreement, free and clear of all Encumbrances except Permitted Encumbrances.  

          (d) At or prior to the Closing, this Agreement will have been duly and validly executed and delivered by Lehman and (assuming due and 
valid execution by the other parties hereto) will constitute a legal, valid and binding obligation of Lehman, enforceable against Lehman in 
accordance with its terms (subject, however, to the effects of bankruptcy, insolvency, reorganization, moratorium and similar laws from time to 
time in effect relating to the rights and remedies of creditors as well as to general principles of equity whether considered at law or in equity).  

          (e) Neither the execution, delivery and performance by Lehman of this Agreement nor the consummation of the transactions 
contemplated hereby will (i) conflict with or result in any breach of any provision of the Organizational Documents of Lehman, (ii) violate or 
conflict with (or give rise to any right of termination, cancellation or acceleration under) any of the terms, conditions or provisions of any 
material contract or other instrument or obligation that Lehman is a party to or by which Lehman is bound or (iii) violate any material Legal 
Requirement or any material license, franchise, permit or other authorization applicable to or affecting Lehman or any of its assets.  

          (f) No declaration, filing or registration with, or notice to, or authorization, consent or approval of any Governmental Body or any other 
Person that has not been made or obtained on or before the date hereof is necessary for the execution, delivery and performance by Lehman of 
this Agreement or the consummation by Lehman of the transactions contemplated hereby.  

     4.  Representations and Warranties of Ormat .  

          (a) Ormat hereby represents and warrants to Lehman and the Company that, with respect to Ormat, the statements set forth in  
Section 3.11 of the LLC Agreement are true and correct as of the date hereof as if made on the date hereof.  

          (b) Ormat hereby represents and warrants to Lehman as follow:  

          (i) At or prior to the Closing, this Agreement will have been duly and validly executed and delivered by Ormat and (assuming due and 
valid execution by the other parties hereto) will constitute a legal, valid and binding obligation of Ormat, enforceable against Ormat in 
accordance with its terms (subject, however, to the effects of bankruptcy, insolvency, reorganization, moratorium and similar laws from time 
to time in effect relating to the rights and remedies of creditors as well as to general principles of equity whether considered at law or in 
equity).  
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          (ii) Neither the execution, delivery and performance by Ormat of this Agreement nor the consummation of the transactions 
contemplated hereby will (i) conflict with or result in any breach of any provision of the Organizational Documents of Ormat, (ii) violate or 
conflict with (or give rise to any right of termination, cancellation or acceleration under) any of the terms, conditions or provisions of any 
material contract or other instrument or obligation that Ormat is a party to or by which Ormat is bound or (iii) violate any material Legal 
Requirement or any material license, franchise, permit or other authorization applicable to or affecting Ormat or any of its assets.  

          (iii) No declaration, filing or registration with, or notice to, or authorization, consent or approval of any Governmental Body or any 
other Person that has not been made or obtained on or before the date hereof is necessary for the execution, delivery and performance by 
Ormat of this Agreement or the consummation by Ormat of the transactions contemplated hereby.  

     5.  Acknowledgment of Ormat . Ormat hereby confirms and agrees that (i) the consummation of the transactions contemplated by this 
Agreement satisfies the requirements of Article IX of the LLC Agreement, and (ii) the transfer of the Lehman Units to Ormat will not result in 
a termination of the Company or any Project Company under Section 708(b)(1)(B) of the Internal Revenue Code of 1986, as amended (the “ 
Code ”).  

     6.  Taxes .  

          (a) Ormat shall be responsible for any sales taxes applicable to the sale of Lehman Units hereunder and for all other applicable sales, use, 
stamp, documentary, filing, recording, transfer or similar fees or taxes. Ormat shall prepare and file, or cause to be prepared and filed, all tax 
returns required to be filed with respect to any such taxes.  

          (b) Pursuant to Section 5.4 of the LLC Agreement, Ormat and Lehman agree that the Company and the Tax Matters Partner (as defined 
in the LLC Agreement) shall use the proration method (under Section 706 of the Code) for purposes of allocating items of the Company 
income, gains, losses, deductions, credits and other tax incidents to Lehman and Ormat with respect to the Lehman Units transferred to Ormat 
pursuant to this Agreement.  

          (c) From the date of Closing until the end of its current taxable year, the Company shall conduct its business in accordance with its 
approved budget as of the date hereof and any other activities notified to the Members prior to the date of this Agreement, or otherwise in the 
ordinary and usual course of normal day-to-day operations consistent with past practice, except that the Parties acknowledge that the Company 
intends to drill another well at its Steamboat Hills project.  

          (d) The Company shall provide Lehman with such information that Lehman reasonably requests for the filing of any tax returns with 
respect to the Company or the sale of the Lehman Units.  

          (e) The Company hereby represents and warrants that within the 12-month period ending on the date hereof, other than the transactions 
contemplated pursuant to this Agreement, there has not been a “sale or exchange” (within the meaning of Section 708(b)(1)(B)  
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of the Code) of any equity interests in the Company (including, without limitation, any Class A Membership Interests or Class B Membership 
Interests).  

     7.  Notification . Ormat will file a notice of self-recertification of qualifying facility status within 10 days from the date hereof that complies 
with the applicable requirements of 18 C.F.R. 292.207(a)(1) (2009) and discloses, as part of the notification of the change to the upstream 
ownership of the Projects, the Transaction and noting that it was made pursuant to blanket authorization under 18 C.F.R. 33.1(c)(8).  

     8.  Future Cooperation . Each of the parties hereto agrees to cooperate at all times from and after the date hereof with respect to all of the 
matters described herein, and to execute such further assignments, releases, assumptions, amendments, notifications and other documents as 
may be reasonably requested for the purpose of giving effect to, or evidencing or giving notice of, the transactions contemplated by this 
Agreement.  

     9.  LIMITATION OF DAMAGES . IN NO EVENT SHALL ANY PARTY BE LIABLE (WHETHER IN CONTRACT, TORT, 
WARRANTY, STRICT LIABILITY, EQUITY OR OTHERWISE) FOR ANY SPECIAL, INDIRECT, PUNITIVE, EXEMPLARY, 
INCIDENTAL OR CONSEQUENTIAL DAMAGES, ARISING UNDER OR RELATING TO THIS AGREEMENT, HOWEVER CAUSED, 
WHETHER OR NOT FORESEEABLE, INCLUDING LOST PROFITS AND ANY OTHER DAMAGES THAT CANNOT BE READILY 
ASCERTAINED AND QUANTIFIED. THE AGGREGATE LIABILITY OF EACH PARTY HEREUNDER SHALL IN NO EVENT 
EXCEED THE PURCHASE PRICE.  

     10.  Binding Effect; No Third Party Beneficiaries; Execution in Counterparts . This Agreement shall be binding upon, and shall inure to the 
benefit of, the parties hereto and their respective successors and assigns. This Agreement does not and is not intended to confer any rights or 
remedies upon any Person other than the parties hereto. This Agreement may be executed in counterparts, each of which shall be deemed an 
original, but all of which shall constitute one and the same instrument. Copies of executed counterparts transmitted by telecopy, telefax or other 
electronic transmission service shall be considered original executed counterparts.  

     11.  Governing Law . This Agreement shall be governed by and construed in accordance with the laws of the State of New York without 
regard to conflict of laws principles that might require the application of the laws of another jurisdiction.  

[ Signature Page Follows ]  
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      IN WITNESS WHEREOF, the parties have executed this Membership Interest Purchase Agreement as of the date first set forth above.  

[Signature page to Membership Interest Purchase Agreement]  

   

          
  LEHMAN -OPC LLC  

    

  By:   /s/ Ashvin Rao     
    Name:   Ashvin Rao    
    Title:   Authorized Signatory    
  
  ORMAT NEVADA, INC.  

    

  By:   /s/ Connie Stechman     
    Name:   Connie Stechman    
    Title:   Assistant Secretary    
  
  OPC LLC  

    

  By:   /s/ Connie Stechman     
    Name:   Connie Stechman    

    Title:   Assistant Secretary,  
Ormat Nevada, Inc., Member  

  

  



Exhibit 99.1 

PRESS RELEASE  

Ormat Technologies, Inc. Announces Re-Purchase of Part-Ownership Interest in Certain of its Geothermal 
Power Projects from an Institutional Equity Investor  

RENO, Nevada, November 3, 2009 — Ormat Technologies, Inc. (NYSE: ORA) today announced that on October 30 its wholly-owned 
subsidiary, Ormat Nevada Inc., concluded the purchase of all of the class B membership interests in OPC LLC held by Lehman-OPC LLC, an 
affiliate of Lehman Brothers Inc., for a purchase price of $18.5 million. A substantial portion of the sale of the class B membership interests by 
Ormat was accounted for as a financing. As a result, the repurchase of these interests at a discount will result in a pre-tax gain of approximately 
$13 million in the fourth quarter of 2009.  

OPC LLC was initially established by Ormat Nevada to hold its Desert Peak 2, Steamboat Hills, Galena 2, and Galena 3 geothermal power 
projects (all located in Nevada) jointly with Morgan Stanley Geothermal LLC, an affiliate of Morgan Stanley & Co. Incorporated, and 
Lehman-OPC LLC, as institutional equity investors.  

The purchase from Lehman-OPC LLC of all of its class B membership interests was concluded pursuant to a right of first offer in favor of each 
of the members of OPC LLC under its limited liability company agreement. Ormat Nevada will continue to operate and maintain the projects 
and will continue to receive initially all of the distributable cash flow generated by the projects until it gets back the capital it has invested in 
the projects. In addition, in its capacity as a holder of the acquired class B membership interests,  

   

      
For Immediate Release      
Ormat Technologies Contact:    Investor Relations Contact: 
Dita Bronicki    Todd Fromer/ Marybeth Csaby 
CEO and President    KCSA Worldwide 
+1-775-356-9029    +212-896-1215 / 212-896-1236 
dbronicki@ormat.com    tfromer@kcsa.com / mcsaby@kcsa.com 



   

Ormat Nevada will now also be entitled to a share of the production tax credits and the taxable income or loss, and the distributable cash flow 
after it has received its return of capital.  

About Ormat Technologies  

Ormat Technologies, Inc. is the only vertically-integrated company primarily engaged in the geothermal and recovered energy power business. 
The Company designs, develops, owns and operates geothermal and recovered energy-based power plants around the world. Additionally, the 
Company designs, manufactures and sells geothermal and recovered energy power units and other power-generating equipment, and provides 
related services. The Company has more than four decades of experience in the development of environmentally-sound power, primarily in 
geothermal and recovered-energy generation. Ormat products and systems are covered by 75 U.S. patents. Ormat has built over approximately 
1,200 MW of plants half for its own account and half as supplies to utilities and developers. Ormat’s current generating portfolio includes the 
following geothermal and recovered energy-based power plants: in the United States — Brady, Heber, Mammoth, Ormesa, Puna, Steamboat, 
OREG 1, OREG 2 and Peetz; in Guatemala — Zunil and Amatitlan; in Kenya — Olkaria; in Nicaragua — Momotombo and in New Zealand 
— GDL.  

Ormat’s Safe Harbor Statement  

Information provided in this press release may contain statements relating to current expectations, estimates, forecasts and projections about 
future events that are “forward-looking statements” as defined in the Private Securities Litigation Reform Act of 1995. These forward-looking 
statements generally relate to Ormat’s plans, objectives and expectations for future operations and are based upon its management’s current 
estimates and projections of future results or trends. Actual future results may differ materially from those projected as a result of certain risks 
and uncertainties. For a discussion of such risks and uncertainties, see “Risk Factors” as described in Ormat Technologies, Inc.’s Annual 
Report on Form 10-K filed with the Securities and Exchange Commission on March 2, 2009.  

These forward-looking statements are made only as of the date hereof, and we  
undertake no obligation to update or revise the forward-looking statements,  

whether as a result of new information, future events or otherwise.  

###  
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