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INFORMATION TO BE INCLUDED IN THE REPORT
Item 1.01 Entry into a Material Definitive Agreement.

On March 26, 2014, Ormat Nevada Inc. (“*Ormat Nevadawholly-owned subsidiary of Ormat Technologies. (the “Company”), entered
into a Membership Interest Purchase and Sale Agree(the “Purchase and Sale Agreement”) with RETdidgs, LLC (“RET”), pursuant tc
which Ormat Nevada agreed to sell, and RET agmegditchase, all of the membership interests in lap8olar 1, LLC for an aggregate
purchase price of $35.25 million. Imperial SolatLC is developing and constructing a 13.1 mega{2®) solar power generating facility
Heber, California, and owns all of the assets aatet with the project.

On March 26, 2014, the parties consummated theo$dtee membership interests under the Purchas&aledAgreement. RET made a cash
payment of $15 million of the aggregate purchaseepo Ormat Nevada, and Renewable Energy Trust&almc., the parent company of
RET, issued a promissory note in the amount ofZ2illion (the remainder of the purchase pricepehalf of RET in favor of Ormat
Nevada. The promissory note is expected to matuebacome due and payable in the second quarB&idf, subject to fulfilment of certa
milestones.

Under the Purchase and Sale Agreement, each oftQtevada and RET made certain representationsantégs and covenants that are
customary for transactions of this type, and OriNetada agreed to provide certain engineering, pemsant and construction services in
connection with the remaining ongoing constructibthe project and to provide certain customaryreuaties and indemnities in respect of its
performance.

The foregoing description of the Purchase and &gteement is qualified in its entirety by referetoehe Purchase and Sale Agreement
attached hereto as Exhibit 10 and incorporatedihésereference.

Item 8.01 Other Events.

On March 26, 2014, the Company issued a pressseelanouncing the execution of the Purchase ardAgmeement. A copy of the press
release is furnished as Exhibit 99 to this reparForm 8-K and is incorporated by reference herein.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

10 Membership Interest Purchase and Sale Agreematetd March 26, 2014, between RET Holdings, Lb@ @rmat Nevada
Inc.

99 Press release of the Company dated March 26, .




Safe Harbor Statement

Information provided in this report on Form 8-K megntain statements relating to current expectatiestimates, forecasts and projections
about future events that are “forward-looking staats” as defined in the Private Securities LiigaReform Act of 1995. These forward-
looking statements generally relate to the Compapians, objectives and expectations for futureatmns and are based upon
management’s current estimates and projectiongtofd results or trends. Actual future results mifer materially from those projected as a
result of certain risks and uncertainties. Forszassion of such risks and uncertainties, see “Rasltors” as described in Ormat
Technologies, Inc.’s Annual Report on Form 10-kdilwith the Securities and Exchange Commissionedmifary 28, 2014.

These forward-looking statements are made only #eeadate hereof, and the Company undertakes ligatibn to update or revise the
forward-looking statements, whether as a resuttesf information, future events or otherwise.




SIGNATURES

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

ORMAT TECHNOLOGIES, INC

By /sl Yehudit Bronick
Name: Yehudit Bronick
Title: Chief Executive Office

Date: March 31, 2014
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MEMBERSHIP INTEREST PURCHASE AND SALE AGREEMENT

BETWEEN
RET HOLDINGS, LLC,
as Buyer
and
ORMAT NEVADA INC.,
as Seller
for the purchase of the membership interests in

IMPERIAL SOLAR 1, LLC

DATED AS OF MARCH 26, 2014

Exhibit 10
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MEMBERSHIP INTEREST PURCHASE AND SALE AGREEMENT

This Membership Interest Purchase and Sale Agreettigs “ Agreement) is made as of March 26, 2014 (th&Xecutior
Date”) by and between RET Holdings, LLC, a Delawareitéd liability company (“ Buyet) and Ormat Nevada Inc., a Delaware corpor:i
(“ Seller™). Buyer and Seller are referred to collectivebréin as the “ Partie$ Capitalized terms used but not otherwise definediheshal
have the meaning ascribed such terms in Article |

WITNESSETH

WHEREAS, Seller owns ninety nine percent (99%) haf tnembership interests in, and ORNI Holding LLMe&awart
limited liability company and wholly-owned Subsidiaof Seller (“ Holding”), owns one percent (1%) of the membership interestsnperia
Solar 1, LLC, a Delaware limited liability compafie “ Project Company), a single purpose entity that owns all the assdésect to th
Project, comprising the approximately 13.1 mega@@@) solar power generating facility currentlydevelopment in Heber, California (the “

Project”;

WHEREAS, Seller has undertaken certain developragadtconstruction activities on behalf of the Projgompany witl
respect to the Project and shall, prior to the ehte Membership Interests related to the Praggmhpany, transfer all right, title and inte
to assets held with respect to the Project to tbgeBt Company; and

WHEREAS, Seller desires to sell, or caused to bd, 40 Buyer, and Buyer desires to purchase froleSeall of the
membership interests of the Project Company (cilely, the “ Membership Interest$, on the terms and subject to the conditions seh
in this Agreement;

NOW, THEREFORE, in consideration of the premisesl dime mutual covenants and promises herein made,in
consideration of the representations and warrahtesin contained, and for other good and valuabfesideration the receipt and adequac
which are hereby acknowledged, the Parties herdgtmding to become legally bound, hereby agrefelisvs:

Avrticle |
DEFINITIONS

Section 1.1  Certain Definitions As used in this Agreement, the following termalshave the following meanings:

“ AAA " has the meaning set forth in .

“ Action " means any action, suit, litigation, arbitration, dia¢éion or proceeding (including any civil, crimir
administrative, investigative or appellate procegilibefore any court or other Governmental Autlyoot any mediator, arbitrator
mediation or arbitration panel.




“ Affiliate " of any particular Person means any other Persotr@limg, Controlled by or under common Control kviuct
particular Person.

“ Agreement’ has the meaning set forth in the preamble hereof.

“ ARRA " means the American Recovery and Reinvestment TaxoA009, as amended, and applicable regula
guidelines, required applications and certificasipnomulgated or required in connection therewith.

“ Assignment and Assumption Agreeménineans the assignment and assumption agreement, alate# the Closing Da
by and between the Buyer and Seller transferriegMiembership Interests to Buyer and substantialthé form of Exhibit Ahereto.

“ Balance Sheéthas the meaning set forth in Section 3.22

“ Blue Mountain Guarante& means a guaranty, substantially in the form seahfon Exhibit H, executed by each of
guarantor parties thereto in favor of Seller.

“ Business Day means any day other than Saturday, Sunday or &ey day on which banking institutions in Califor ik
New York are not open for the transaction of norbmatking busines:

“ Buyer” has the meaning set forth in the preamble to Algjiseement.

“ Buyer Credit Support means Owner Security as defined in the EPC Sdkedu

“ Buyer Damage$ has the meaning set forth in Section 6.1

“ Buyer Fundamental Representatidrisas the meaning set forth in Section 6.7(c)

“ Buyer Indemnitee Noticg has the meaning set forth in Section 6.2

“ Buyer Indemnitee Third Party Claifrhas the meaning set forth in Section 6.5(a)

“ Buyer Indemnitee$ has the meaning set forth in Section 6.1

“ Closing” has the meaning set forth in Section 2.3
“ Closing Date” has the meaning set forth in Section 2.3

“ Closing Deadlin€ means March 31, 2014.

“ Code” means the Internal Revenue Code of 1986, as agtend

“ Commercial Operation Dafehas the meaning set forth in the PPA.

“ Confidential Informatiori’ has the meaning set forth in Section 5.6




“ Confidentiality Agreements’ means that certain Nobisclosure Agreement dated as of October 31, 20di8vee!
Renewable Energy Trust Capital, Inc. and the Ptdgmmpany and that certain N@isclosure Agreement dated as of September 3,
between ESU Services SAS and the Project Company.

“ Consents’ means consents, approvals, exemptions, waivatspezations, filings, registrations and notifiiceus.
“ Contract(s)’ has the meaning set forth in Section 3.12(a)

“ Control,” “ Controlled” and “ Controlling” mean, with respect to any Person, the possessiectly or indirectly, of th
power to direct or cause the direction of the managnt and policies of such Person, whether thrahghownership of voting securiti
membership interests or partnership interestspbyract or otherwise.

“ Dispute” has the meaning set forth in Section 8.13
“ Election Period’ has the meaning set forth in Section 6.5(a)(i)

“ Environmental Laws’ means any and all Laws and any amendments thesetif the Closing Date, relating to
environment, human health, preservation or reclmmatf natural resources, or to the managementdimy use, generation, treatme
storage, transportation, Release or threateneda&elef Hazardous Substances, including but notddnio: CERCLA, the Federal Wa
Pollution Control Act, 33 U.S.C. § 1251 et seqe tlean Air Act, 42 U.S.C. § 7401 et seq.; the Tdxubstances Control Act, 15 U.S.(
2601 et seq.; the Emergency Planning and Comm@Rigtigt to Know Act of 1986, 42 U.S.C. § 11001 et.stlie Safe Drinking Water Act, -
U.S.C. § 300(f) et seq.; the Hazardous Materialan3portation Act, 49 U.S.C. § 1801 et seq.; theeFddinsecticide, Fungicide a
Rodenticide Act, 7 U.S.C. § 136 et seq.; the Ram@onservation and Recovery Act of 1976, 42 U.8.6901 et seq.; the Oil Pollution /
of 1990, 33 U.S.C. § 2701 et seq.; and any similamplementing state or local Law, all amendmemtsegulations promulgated thereunder.

“ EPC Schedulé has the meaning set forth in Section 5.11
“ ERISA " has the meaning set forth in Section 3.27(a)
“ ERISA Affiliate " has the meaning set forth in Section 3.27(a)

“ Escrow Agreement shall mean, if applicable, that certain Escrow Agnent dated as of the date hereof by and a
Seller, Buyer and Wells Fargo Bank, National Asatign, a national banking association, as escramtag

“ Execution Dat€’ has the meaning set forth in the preamble to Algieement.
“ Existing Permits’ has the meaning set forth in Section 3.17

“ EERC" has the meaning set forth in Section 3.32(a)




“ FIRPTA Cetrtificate” has the meaning set forth in Section 2.4(a)(ii)

“ GAAP " means United States generally accepted accouptingiples consistently applied.

“ Governmental Authority means any (a) nation, state, commonwealth, coamiypjcipality, district or other jurisdiction
any nature; (b) federal, state, local, municipateifgn or other government; (c) governmental orsqgavernmental authority of any nat
(including any governmental division, subdivisialepartment, agency, bureau, branch, office, conmomisgouncil, board, instrumentali
officer, official, representative, organization,tibody or entity and any court or other tribunal) (d) body exercising, or entitled to exerc
any executive, legislative, judicial, administrativegulatory, police, military or taxing authordy power of any nature.

“Geothermal Leasemeans that certain Lease Agreement dated Febrdary9r7, executed by Joseph L. Holtz, as le
and Chevron U.S.A., Inc., a corporation, as lesaeghort Form of which was recorded on May 18, 1&¥Thstrument No. 17 in Book 14
Page 925 of the Official Records of Imperial Coyrglifornia, as such Lease Agreement has prewidaestn amended and from time to ti

“ Hazardous Substancés means any hazardous substances, pollutants, cowarsi wastes, or materials (incluc
petroleum (including crude oil or any fraction thef), petroleum wastes, radioactive material, lédmas wastes, toxic substances, or ash
or any materials containing asbestos) designatgljlated, or defined under or with respect to wtdoly requirement or liability may
imposed pursuant to any Environmental Law.

“ Holding " has the meaning set forth in the recitals to Agseement.

“ |E Schedule’ shall mean the schedule attached to this Agreeaskixhibit D that sets forth the IE Report opemaeant
identifies such items necessary for Closing andsturtial Completion as mutually agreed to by Bugredt Seller.

“1ID " means Imperial Irrigation District, an irrigatiorsttict duly organized and existing under the W&tede of the Sta
of California.

“ Intellectual Property means the following intellectual property rightsitb statutory and common law rights, if applica
(a) copyrights, registrations and applicationsrégistration thereof, (b) trademarks, service marksle names, slogans, domain names, |
trade dress, and registrations and applicationsegistrations thereof, or (c) patents, inventidamw-how and trade secrets as well as
reissued and reexamined patents and extensioresporrding to the patents, and any patent applicatas well as any related continual
continuation in part and divisional applicationsl gratents issuing.

“ Interconnection Agreemeritmeans that certain Standard Generator IntercorumeAgjreement, dated as of June 11, 2
by and between 11D and Ormat Nevada Inc.




“ITC " means the investment tax credits for qualifiethssystems under Sections 38(b)(1), 46 and 4Befode.

“ Knowledge” when used (i) with respect to Seller or the Profgapany, means the actual knowledge of the indale
listed on_Schedule 1.1(a)provided that no such Person listed _on Schedudl@)shall have any individual liability to Buyer under in
connection with this Agreement and (ii) with regpex Buyer, means the actual knowledge of the iiddizls listed on_Schedule 1.1(b)
provided that no such Person listed on Scheduli)ishall have any individual liability to Seller und&rin connection with this Agreement.

“ Law(s) " means any federal, state, local, municipal, foreigother law, statute, legislation, constitutiondinance, cod
Order or regulation by or under the authority of @overnmental Authority.

“ Liability " means any debt, obligation, duty or liability (wihet known or unknown, whether asserted or unask
whether absolute or contingent, whether accruathaccrued, whether liquidated or unliquidated, Wwletirect or indirect, whether matu
or unmatured, whether disputed or undisputed, verethcured or unsecured and whether due or to leedom), regardless of whether s
debt, obligation, duty or liability would be reged to be disclosed on a balance sheet preparedcordance with GAAP, including a
liability for Taxes.

“ Lien " means any mortgage, pledge, lien, encumbrance ttgpation, assessment, levy, imposition, claimigassent
purchase right, option, warrant, transfer resticticharge or other security interest or claimirigt®on or limitation of any kind or natu
whatsoever.

“ Losses” means all actions, suits, proceedings, hearinggstigations, charges, complaints, claims, demangisjctions
judgments, Orders, decrees, rulings, damages, geesjties, fines, Taxes, costs, liabilities, odligns, losses, expenses and fees, inclh
interest, penalties, accounting and other advifeey, investigation costs, court costs and reaserdiorneys’ fees and expenses.

“ Material Adverse Effect means, (a) with respect to Seller, the ProjecherRroject Company any event, change or ¢
that, when taken individually or together with aiher adverse events, changes and effects, iseasenably likely (i) to be materially adve
to the financial condition, properties, assetsl(iding Project Assets), liabilities, business, apiens or results of operations of the Prc
Company or the Project, or (ii) the ability of suéérson to perform its obligations under, or tostonmate the transactions contemplate:
this Agreement, and (b) with respect to Buyer, aemia adverse effect on the ability of Buyer torfpem its obligations under, or
consummate the transactions contemplated by, thieeinent; provided however, that a “Material Adverse EffectShall not include ar
adverse change, effect or circumstance directiydirectly resulting from or arising out of (i) a@ts taken or omissions made by a Par
the request or with the consent of the other Pdhty,failure to take any action prohibited by thigreement or the taking of any act
pursuant to or in accordance with the Agreementciianges in the renewable power development ingus in renewable energy mark
generally and not specifically relating to the Roj (iii) changes in economic conditions or finahenarkets in any country or region
globally, (iv) legal, accounting or regulatory clgas, (v) the announcement of this Agreement andrdimsactions contemplated hereby or
changes in general political conditions, includary acts of war or terrorist activities. For theigance of doubt, the Parties agree tha
terms “material,” “materially” or “materiality” assed in this Agreement with an initial lower case’ “shall have their respective custon
and ordinary meanings, without regard to the meaastribed to Material Adverse Effect.




“ Membership Interestshas the meaning set forth in the recitals to Agseement.

“ Membership Interests Escrow Agreemérghall mean that certain Escrow Agreement dated #teeaClosing Date here
by and among Seller, Buyer and Chadbourne & Patk® hs escrow agent, substantially in the formchttd hereto as Exhibit I.

“ Order” means any temporary, preliminary or permanent ojddgment, injunction, edict, decree, ruling, ppancemen
determination, decision, opinion, verdict, senterstgulation, subpoena, writ or award that is as bbeen issued, made, entered, rendel
otherwise put into effect by or under the authooityany court, administrative agency or other Gowagntal Authority.

“ Organizational Documentsmeans any charter, certificate of incorporatiomtiteate of formation, articles of associati
bylaws, operating agreement, partnership agreearesiiilar formation or governing documents andrinments.

“ Parties” has the meaning set forth in the preamble to Alggeement.

“ Permit” means any permit, consent, approval, authorizatiotification, variance, waiver, order, filing, énse, franchis
registration of, from, to or with any Governmenfaithority.

“ Permit Application” means all Permits that have been applied for wi@oaernmental Authority but which have not
been obtained (and are not necessary to have Ié&ined as of the Closing Date).

“ Permitted Liens means:

(@) Liens for Taxes incurred in the ordinaryise of business that are not yet due and payabbre being contested
good faith by appropriate and lawful proceedings;

(b) mechanics’, materialmen’s, warehousemené&syiers’, or other like Liens, securing obligations incurred the
ordinary course of business that are not yet ddepagable or are being contested in good faithgpr@priate and lawful proceedings;

(c) good faith pledges or deposits made inotftnary course of business to secure performahbels, tenders, contra
(other than for the repayment of borrowed moneylgases, or to secure statutory obligations, cetgustay, appeal, indemnity, performa
or other similar bonds required in the ordinaryrseuwf business;




(d) Liens consisting of zoning restrictions bpa rights-ofway, and similar encumbrances, or other restristion ree
property imposed by Law or arising in the ordinaoyrse of business that do not secure any monehbdigation and do not individually or
the aggregate materially detract from the valuasef of the affected property or interfere with Breject Assets;

(e) nonmonetary Liens incurred in the ordinary course wdibess which do not currently present any riskadé of th
property subject to the Liens, which do not redileevalue of the Project Assets in any materiglees

() those Liens set forth on Schedule 3.25@m any other Schedule or on the Title Commitmant

(g) that certain letter dated March 20, 20@8rffToni F. Holtz and Walter J. Holtz to ORNI 24,Cland that certain leti
dated March 7, 2014 from the Project Company tot®/and Toni Holtz, in each case relating to thatain Judgment Pursuant to Stipula
dated July 28, 1993.

“ Person’ means an individual, partnership, limited liabilggrtnership, corporation, limited liability comparassociatiot
joint stock company, trust, estate, joint ventuneincorporated organization, or governmental er{tityany department, agency, or polit
subdivision thereof).

“ PostClosing Period means the portion of a Straddle Taxable Periad iinot a Pre-Closing Period.

“ PostClosing Taxable Perioimeans any taxable period that begins and ends thi¢ Closing Date.

“ PPA” means that certain Power Purchase Agreement, datefl November 18, 2011 (as amended October 3B) 2§
and between IID and Project Company.

“ Pre-Closing Period means the portion of a Straddle Taxable Periadl émds on the Closing Date.

“ Pre-Closing Taxable Perigimeans any taxable period that ends on or bef@elosing Date.

“ Project” has the meaning set forth in the recitals to Agseement.

“ Project Assets means (i) all of the assets owned by the Projech@my, including the Contracts, Project Site, Pes,
equipment, supplies and all rights necessary f@d#velopment, construction, ownership, operatihraaintenance of, or otherwise rela
to, the Project, and (i) the Interconnection Agneat.

“ Project Company has the meaning set forth in the recitals to gseement.




“ Project Contracts means the PPA, the Real Property Agreementsttemthterconnection Agreement.
“ Project Site” means the real property described in Exhibit B

“ Promissory Noté means a promissory note in the form attachedxsbit E.

“ Purchase Prickhas the meaning set forth in Section 2.2

“ Qualifying Facility” has the meaning set forth in Section 3.32(a)

“ Real Property Agreementsneans the easements and agreements set fortthauGle 3.25.

“ Release” means any spilling, leaking, pumping, pouring, &gt emptying, discharging, injecting, escapirepdhing
dumping, or disposing of any Hazardous Substances.

“ Renewable Energy Incentivésshall mean U.S. federal tax credits or other taxefits (such as accelerated deprecia
associated with the construction, ownership, prtdncor sale of electricity from the Project, inding any governmental payments mac
lieu of such tax credits or other benefits (suckthasSection 1603 Cash Grant).

“ SNDA " means that certain Subordination and Nmisturbance Agreement, by and among Second Impé&ealtherm:
Company, a California limited partnership, Hebegl&iCompany, a California limited partnership, Prject Company, OrCal Geother
LLC, a Delaware limited liability company, and Uni@ank, N.A., as trustee, substantially in the fattached hereto as Exhibit F, with s
modifications as Union Bank, N.A. shall reasonaklguest that are reasonably acceptable to Buyer.

“ Section 1603 Begun Construction Applicatibmeans the otine preliminary application filed by the Projeco@pan
before October 1, 2012, claiming that the Projemin@any began construction on the Project durin@2a@011 but did not place it in serv
by the end of 2011.

“ Section 1603 Cash Grarit means cash grant proceeds with respect to the dProjeler Section 1603 of the ARI
administered by the Treasury.

“ Section 1603 Grant Guidan¢emeans the program guidance issuediuty, 2009, and revised in March 2010 and /
2011, by the Treasury with respect to the Sectidb31Cash Grant, the “Begun Construction Applicahee€klist,” the Frequently Aske
Questions and Answersdnd any clarification, addition or supplement therer replacement thereof, issued by the Treasurgny othe
Governmental Authority.

“ Securities Act’ means the Securities Act of 1933, as amendetyding the rules and regulations thereunder.

“ Seller” has the meaning set forth in the preamble to Algigeement.




“ Seller Credit Support means, if applicable, the $9,000,000 paid by Bugebeller pursuant to the terms of the Esc

Agreement.
“ Seller Damage$ has the meaning set forth in Section 6.3

“ Seller Fundamental Representatidiiss the meaning set forth in Section 6.7(b)

“ Seller Indemnitee(s) has the meaning set forth in Section 6.3

“ Seller Indemnitee Notickhas the meaning set forth in Section 6.4

“ Seller Indemnitee Third Party Claifrhas the meaning set forth in Section 6.5(b)

“ Straddle Taxable Perigdmeans a taxable period that begins on or befor€liging Date and ends after the Closing [
In the case of Taxes arising in a Straddle TaxBkl#od, except as provided in the next senteneealtbhcation of such Taxes between the Pre
Closing Period and the PoStesing Period shall be made on the basis of arintclosing of the books as of the end of the @lp®ate. I
the case of any Taxes based on capitalization, atefthares of stock authorized, issued or outstandir any real property, personal prop
or similar ad valorem Taxes that are payable fStraddle Taxable Period, the portion of such Tat thlates to the Pr@losing Period she
be deemed to be the amount of such Tax for theeeBtraddle Taxable Period multiplied by a fractittre numerator of which is the num
of days in the Pr€&losing Period and the denominator of which isribenber of days in the entire Straddle Taxable Eetio the event tt
Taxes described in the preceding sentence arbutthle to any property that is revalued omssessed (or for which any exemptio
forfeited) on or after the Closing Date on accafriBuyer’s purchase of 100% of the Membership Interestoaemplated herein, the port
of such Tax allocated to the P@desing Period pursuant to the preceding sentenak Ise made without taking into account such reatbr
or reassessment. Furthermore, if any Taxes deslcinbthe second sentence preceding this senteaatabutable to property that was ow
by the Project Company solely in the Pre-Closingdele such Taxes shall be allocated entirely toRineClosing Period, and if any Ta»
described in the second sentence preceding thisrsenare attributable to property that was ownethé Project Company solely in the Post-
Closing Period, such Taxes shall be allocatedeptio the Post-Closing Period.

“ Subsidiary” when used with respect to any Person, means amy B#rson or entity of which securities or othenerghiy
interests having ordinary voting power to electajarity of the board of directors or other perspasforming similar functions are at the ti
directly or indirectly owned by such Person.

“ Tax Proceeding has the meaning set forth in Section 5.5(b)

“ Tax Return” means any return, declaration, report, claim féund, or information return or statement relatinghaxes
including any schedule or attachment thereto, antuding any amendment thereof, required to bel filéth any Governmental Authori
including any schedule or attachment thereto awctliding any amendment thereof and any documents sggpect to, or accompany
requests for the extension of time in which to &itey such report, return, document, declaratiostlegr information.




“ Taxes” means (i) all taxes, however denominated, including interest, penalties or other additions to tteat ma
become payable in respect thereof, imposed by awe@®mental Authority, which taxes shall includeiatome or profits taxes (includir
but not limited to, federal, state and local incotares), payroll and employee withholding taxesrmployment insurance, social sect
taxes, sales and use taxes, ad valorem taxesedagiss, franchise taxes, gross receipts taxemdasslicense taxes, occupation taxes, rec
personal property taxes, stamp taxes, environméantat, escheat, unclaimed property, energy, gatstes, workerLompensation, Pensi
Benefit Guaranty Corporation premiums and otheregomental charges, fees, abatements, assessmaties dr charges of any ki
whatever which are required to be paid, withheldalected; (ii) any liability for payment of anyrmunts of the type described in clause (
a result of being a member of an affiliated, coitsdéd, combined, unitary or other group for amgatde period; and (iii) any liability for ti
payment of any amounts of the type described insgldi) or (ii) as a result of any express or imglbbligation to indemnify or otherwi
assume or succeed to the Tax liability of any offeson by reason of the application of TreasuryuReion Section 1.1502-6.

“ Third Party Claim” has the meaning set forth in Section 6.5(b)

“ Title Commitment”’ has the meaning set forth in Section 2.4(a)(v)

“ Title Insurer” has the meaning set forth in Section 2.4(a)(v)

“ Transaction Documents means this Agreement, the Assignment and Assumptgmeement and all other agreeme
certificates, instruments, documents and writing/vdred by Buyer and/or Seller in connection wite Transactions.

“ Transactions” means the transactions contemplated in this Agreemed the Transaction Documents, including
purchase and sale of the Membership Interests.

“ Transfer Taxes means all transfer Taxes if any resulting from tila@sfer of the Project Company under this Agred
(excluding Taxes measured by net income), includialgs, real estate transfer, use, excise, stéakps documentary, filing, recordii
permit, license, authorization and similar Taxdsd fees and similar charges.

“ Treasury” means the United States Department of the Trgasur

Section 1.2  Certain Interpretive Mattersn this Agreement, unless the context otherwéspiires:

(@) the singular number includes the plural hamand vice versa,;

(b) reference to any Person includes such Re&rsuccessors and assigns but, if applicable, érdyah successors &
assigns are permitted by this Agreement, and neferéo a Person in a particular capacity excludeb Person in any other capacity;

(c) reference to any gender includes each gbeder;
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(d) reference to any Article, Section, Exhidibnex or Schedule means such Article, Section,lttxAnnex or Schedu
of or to this Agreement, and references in anycheti Section, Exhibit or Schedule or definitionaoy clause means such clause of
Article, Section, Exhibit, Annex or Schedule;

(e) “hereunder,” “hereof,” “heret@nd words of similar import are references to Adseement as a whole and not to
particular Section or other provision hereof;

(H  “including” (and with correlative meaningntlude”) means including without limiting the generalityarfy descriptio
preceding such term;

(g) relative to the determination of any perafdime, “from” means “from and including,” “to” gans “to but excluding”
and “through” means “through and including;”

(h) the expression “and/or” shall connote “amall of”;

(i) reference to any law (including statutes amtinances) means such law as amended, modifidifijed or reenacted,
whole or in part, and in effect as of the datehig Agreement, including rules and regulations prigiated thereunder;

() whenever a person is permitted or requitedler this Agreement to make a decision in its é'sdiscretion” or
“discretion,” such Person (i) will be entitled to make such deni®n the basis of any reason or for no reasaal atii) will be entitled tc
consider such interests (including its own intexesind factors as such Person desires, and (liihewe no duty or obligation to give &
consideration to any interest of, or factors affegtany other Person, in each case (i), (i) aidd@ the fullest extent permitted by Law; and

(k) any agreement (including this Agreememiftiument, insurance policy, statute, regulatiote or order defined
referred to herein or in any agreement or instruntleat is referred to herein means such agreenmgsitument, insurance policy, stati
regulation, rule or order as from time to time adesh modified or supplemented, including (in theecaf agreements or instruments’
waiver or consent and (in the case of statutesijlaggns, rules or orders) by succession of coniparsuccessor statutes, regulations, rul
orders and references to all attachments theratarstruments incorporated therein; provided, havethat this provision shall not apply
any agreement or instrument the amendment or neatidn of which requires the consent or approvah d®arty hereto and where s
consent or approval has not been received.

Avrticle Il

PURCHASE AND SALE OF THE INTERESTS

Section 2.1 Purchase and Sale of the Membership Intereststhe Closing, and upon the terms and subjedh¢
conditions of this Agreement, Buyer agrees to pasehfrom Seller and Holding, and Seller agreeeltdsBuyer and to cause Holding to
to Buyer, all of the Membership Interests, free aledr of all Liens, for and as full consideratfonthe sale, transfer, conveyance, assign
and delivery of the Membership Interests, the arteand in the manner specified_in Section.2.2
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Section 2.2  Purchase PriceThe purchase price for the Membership Interdsal e $35,250,000, thePurchase Pri
") and shall be paid by Buyer as follows:

(a) If the Closing occurs on a date that israfte Execution Date:

(i) On the Execution Date, Buyer shall pladoe Seller Credit Support in escrow pursuant tadéhms of the Escrow
2ement; ani

(i) On the Closing Date:

(A) Buyer shall pay Seller or cause to belpgaiSeller $6,000,000 by wire transfer of immeeliatwvailable
funds;

(B) Buyer shall cause the Promissory Nott@éamount of $20,250,000 to be executed by Rerleviaiergy
Trust Capital, Inc. and delivered to Seller; and

(C) Upon joint instruction from Seller andygu, the Seller Credit Support in the amount 00$9,000 shall be
disbursed to Seller in accordance with the termSeaftion 1.3 of the Escrow Agreement.

(b) If the Closing Date occurs on the Execufiate, on the Execution Date:

(i) Buyer shall pay Seller or cause to be pai8eller $15,000,000 by wire transfer of immeeliativailable funds;

(i)  Buyer shall cause the Promissory Notéhie amount of $20,250,000 to be executed by Rerlevizaiergy Trust
Capital, Inc. and delivered to Seller.

Section 2.3  Closing. The purchase and sale of the Membership Intefdésts” Closing”) shall take place via em
exchanges of signatures and execution documenthedaxecution Date or on such mutually agreeabte ds soon as practicable and no
than one (1) Business Day after the conditionsh&@losing set forth in_Sections 7.1 and ffla¥e been satisfied or waived (the date |
which the Closing occurs, " Closing Ddle provided, that the Closing shall not occur until all thdiderables set forth igections 2.4(a) a
2.4(b)have been received (or waived by the applicableivewy Party). Effective as of the Closing Datell&eshall cease to be a membe
the Project Company, and shall have no furthertsighith respect to the Project Company, includingspant to the Organizatiol
Documents of the Project Company.

Section 2.4  Deliveries

(&) Atthe Closing, Seller will deliver or cau be delivered to Buyer the following:

(i) the Assignment and Assumption Agreement;
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(i)  a certificate of non-foreign status datesl of the Closing Date, in the form attached loeast Exhibit C, signe
under penalty of perjury (i) stating that Selledardolding own one hundred percent (100%) of the Mership Interests of the Proj
Company, (ii) stating that each of Seller and Huddis not a foreign corporation, foreign partngpsHoreign trust, foreign estate
disregarded entity for federal income tax purpogé@,providing Seller's and Holding U.S. employer identification numbers
(iv) providing Seller’'s and Holding’s addressed,imlaccordance with Section 1445 of the Code areh3ury Regulation Section 1.1445-2
(b)(2) (the “_FIRPTA Certificaté);

(i)  an officer’s certificate of an authorized officer or repreagime of Seller: (i) certifying that each of thenditions
set forth in_Sections 7.1(d) and 7.1f®m|s been fulfilled; and (ii) attaching true, acterand complete copies of the Organizati
Documents of Seller and the Project Company, asdugons of Seller authorizing the execution, &ty and performance by Seller of
Transaction Documents to which it is a party, armbdificate of good standing or similar certifieatirom the Delaware Secretary of S
for each of the Seller and the Project Companyfeord the California Secretary of State for the BebjCompany;

(iv) a certificate of incumbency from the setary, assistant secretary, managing director troauzed officer @
Seller as to the officers or authorized represemamtof Seller authorized to execute and deliver Thansaction Documents on behal
Seller;

(v) at Selles cost, an unconditional and irrevocable commitneerttinder from a national title insurance comg.
(the “ Title Insurer”) committing to insure that Project Company has fide tb the Project Site and good and valid, reedrdnd insurab
easement interests including easements for adogssss, egress and its transmission line, in eask, free and clear of all Liens or o
exceptions to title except for Permitted Liens @xtended coverage equivalent to an extended ALTAersw policy based on an ALT
survey, which Title Commitment shall be substahtiah the form of Exhibit G and shall commit to iBsg endorsements reason:
acceptable to Buyer, including the following engwonents: nonimputation in favor of Buyer, indirectess and entry, single tax par
contiguity, same as survey, and energy facility TALSeries 36) (collectively, the * Title Commitmeit

(vi) the books and records of the Project Comgpantiuding originals where available, or copidsalh Real Propert
Agreements, Contracts, Consents, Permits and PApplications;

(vii)  executed copies of the Real Propertyagmnents set forth an Schedule 3.25(@hd

(viii)  the Buyer Credit Support.
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(b) At the Closing, Buyer will deliver or causebe delivered to Seller the following:

(i) the Purchase Price to Seller as provigeS8ection 2.2and an amount equal to the premium costs of tleeptitlicy
respect to the Project Site (including thenpitem costs of any binder or endorsements) (whicil &ie paid to Seller if Seller has already |
titte company for such title policy paid directly to the title company if such titlelioy is issued at or after Closing);

(i)  the Assignment and Assumption Agreement;

(i) an officers certificate of an authorized officer or reprea@ime of Buyer: (i) certifying that each of 1
conditions set forth in_Sections 7.2(b) and 7.2¢e}s been fulfilled; and (ii) attaching true, acterand complete copies of
Organizational Documents of Buyer and resolutiohdBoyer authorizing the execution, delivery andfpenance of the Transacti
Documents to which it is a party and a certifioaitgood standing or similar certificates from thel@vare Secretary of State for Buyer;

(iv) a certificate of incumbency from the s#ary, assistant secretary, or other authorizeckseptative of Buyer
to the officers or authorized representatives oféwauthorized to execute and deliver the Transaddocuments on behalf of Buyer;

(v) the Promissory Note, executed by RenewBhlergy Trust Capital, Inc.;

(vi) the Membership Interests Escrow Agreemenxecuted by Buyer and the escrow agent thereprzohet ir
connection with the execution therewith, Buyer Eluigliver to the escrow agent thereunder the lichifi@bility company memberst
interests in the Project Company (and the relatgukes but undated transfer instrument executeduyeB; and

(vii)  the Blue Mountain Guaranty, duly exealitey the guarantor parties thereto.

Section 2.5  Transfer TaxesAll applicable Transfer Taxes (including any merghip interest transfer Taxes due
result of the sale of the Membership Interests @aages, if any, imposed upon the transfer of perspnaperty) and filing, recordin
registration, stamp, documentary and other sinillakes and similar fees payable in connection wiitls #Agreement, the transactic
contemplated by this Agreement or the documentngigffect to such transactions will be the resjulity of and be paid equally by Sel
and Buyer.

Section 2.6 Allocation for Tax PurposesSeller and Buyer recognize that the purchasesafel of the Memberst
Interests pursuant to this Agreement shall bedrkas a purchase and sale of the Project Assefsderal income tax purposes. Buyer ¢
prepare a proposed allocation of the Purchase Rrideany Liability treated as assumed for Tax psego(and all other capitalized co
among the Project Assets (with the aid of suchaippl reports and cost segregation studies tlulsteins necessary). Buyer shall deliver
proposed allocation to Seller within ninety (90yslafter the Closing Date. If Seller objects tohspcoposed allocation by means of wri
notice delivered to Buyer within thirty (30) dayslbwing receipt of Buyes proposed allocation (which notice will state ttature of suc
objection), Seller and Buyer shall negotiate indyéaith and reasonably cooperate with each otherder to determine the allocation to
various assets of the Project Company for theytli@®) days thereafter. Seller and Buyer agre¢o(a@port the federal, state and local inc
and other Tax consequences of the transactionsmopfated herein in a manner consistent with sucleation and (b) not to take any posil
inconsistent therewith upon examination of any Tetyrn, in any refund claim, in any litigation, estigation or otherwise, unless requirei
applicable Law or by any Governmental Authorityoth the consent of the other Party.
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Article 111

REPRESENTATIONS AND WARRANTIES
REGARDING SELLER AND THE PROJECT COMPANY

Seller represents and warrants to Buyer as of seelion Date as follows:

Section 3.1  OrganizatiorBeller. Seller is a corporation duly incorporated, valigkisting and in good standing un
the laws of its jurisdiction of organization. Hatdi is a limited liability company duly formed, v@lly existing and in good standing under
laws of its jurisdiction of organization.

Section 3.2  Authorization. Seller has all requisite corporate power andaitthto execute and deliver this Agreem
to perform its obligations hereunder and to consatenthe transactions contemplated hereby. The @gacuelivery and performance
Seller of this Agreement and the consummation ef titansactions contemplated hereby and thereby beaee duly authorized by
necessary corporate action on the part of Selleis Agreement has been duly executed and deliveyegkller and constitutes the legal, v
and binding obligation of Seller, enforceable agaifeller in accordance with its terms, subjecthi effect of any applicable bankrupt
insolvency, reorganization, moratorium or similawk affecting the rights and remedies of credigaserally and the exercise of judicia
administrative discretion in accordance generaltefle principles.

Section 3.3 NonContraventionSeller . Neither the execution and delivery of this Agreetnby Seller, nor tt
consummation by Seller of the transactions contateglhereby will (a) conflict with any provision tfe Organizational Documents of Se
or Holding, (b) result in the imposition or creatiof a Lien upon or with respect to the Membershtprests, (c) violate or result in a bre
of any agreement, Contract, lease, license orumsnt to which Seller or Holding is a party or biigh any of its respective properties
bound, or (d) violate any Law to which Seller orltiog is subject, except, in the case of clausgsufd (d) for such violations or breac
which would not, individually or in the aggregabteyve a Material Adverse Effect on Seller, the Ritoge the Project Company.

Section 3.4  Brokers Fees. None of Seller, its Affiliates or the Project Cpamy has entered into any contract or ¢
arrangement or understanding (written or oral, espror implied) with any Person which may resultha obligation of Buyer, any of
Affiliates or the Project Company to pay any feescommissions to any broker or finder as a restithe execution and delivery of tl
Agreement or the consummation of the transactionseenplated by this Agreement.
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Section 3.5 Litigation- Seller. There are no Actions pending or, to Setlednowledge, threatened, in law or in eq
before any Governmental Authority against Sellerany of its Affiliates which would have, individdglor in the aggregate, a Mate
Adverse Effect on Seller, and there are no outdtgnishjunctions, judgments, orders, decrees, rglimg charges to which Seller or any o
Affiliates is a party or by which it is bound by with any Governmental Authority which would hawedividually or in the aggregate
Material Adverse Effect on Seller, the Projecthe Project Company.

Section 3.6 Title to Membership InterestsSeller and Holding are the direct record and fieiaé owners of th
Membership Interests and such Membership Interegt®sent the entirety of Seller's and Holdmgiterests in the Project Company. Si
and Holding have good and marketable title to them¥ership Interests, free and clear of any and.ialhs. On the Closing Date, |
Membership Interests shall be free and clear ofialhs. Seller and Holding have not granted anyooptright, agreement, contract or m
any other obligation or commitment pursuant to \utdaoy other Person has a right to acquire in anyamy ownership or other interest in .
Membership Interests. The Membership Intereststitates one hundred percent (100%) of the ownergtigrests in the Project Compa
There is no voting agreement, proxy or similar egrent that could require Seller or Holding to selinsfer or otherwise dispose of s
Membership Interests (other than this Agreement).

Section 3.7 Authorizations Except as set forth gn Schedule &8nd for (i) compliance with any applicable requisamh
of the Securities Act, and (ii) compliance with astyer applicable securities Laws, no Consent @f) o to any Governmental Authority
other Person is required to be obtained or maderbyith respect to Seller, the Project Company my af their respective Affiliates
connection with the execution and delivery of thigeement by Seller or the consummation of thesations contemplated hereby.

Section 3.8 Organization of the Project Companylhe Project Company is a limited liability compatuly formed
validly existing and in good standing under thedayf Delaware, and has all requisite limited lispitcompany power and authority to ce
on its business as it is currently, and contemglaieSeller to be, conducted and to own, leaseopedate its properties where such prope
are now owned, leased or operated. The Project @oynig duly qualified or licensed to do businesd #ngood standing in each jurisdicti
in which the property owned, leased or operated bythe nature of the business conducted andeogpiated by Seller to be conducted t
makes such qualification or license necessary.Qitganizational Documents of the Project Companyirafell force and effect, and no ot
documents, instruments, agreements or certificatesn effect that govern the relative rights ahtigations of the members of the Pro
Company. The Project Company is not in breach ofledault under, any of its Organizational Docunseo event has occurred that, v
the giving of notice or the passage of time, orhbatould constitute a default by the Project Conypander any of its Organizatiol
Documents. The Project Company has not given wiritigice to, or received any written notice thaty amember is in breach of, or def:
under, any of its obligations under the Project @any’s Organizational Documents. True, correct and cetaptopies of the Organizatio
Documents of the Project Company have been detivier&uyer.
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Section 3.9 NonContravention Project Company Neither the execution nor delivery of this Agresrthby Seller, nc
the consummation by Seller or the Project Compdmnh® transactions contemplated hereby will (a)flectnwith or result in a violation ¢
breach of any provision of the Organizational Doeunts of the Project Company, (b) result in the igifian or creation of any Lien, ott
than any Permitted Lien, upon or with respect ® Rnoject Assets, the Project Company or the Mesfhijeinterests, (c) violate any Law
which the Project Company or the Project is subj@bt conflict with, result in any violation or kaeh of or default under (or constitute
event that, with notice or lapse of time or botlud result in a violation or breach or constitatelefault under), or give rise to a righ
termination, cancellation, modification or accetina of any obligation, trigger or increase in grgyment, or result in loss of a benefit un
any provision of any Contract to which Seller og fAroject Company is a party or by which any Ptofessets are bound or (e) conflict w
or result in any violation of any of the terms eguirements of, or give any Governmental Authaaity right that it would not otherwise h:
to revoke, withdraw, suspend, cancel, terminatenodify any Permit or Permit Application relating the Project, the Project Site or
Project Company, providetthat in the case of clauses (b), (c), (d) and (e), tarhsconflict, violation, breach, default or othesej whicl
would not, individually or in the aggregate, hawee,are reasonably likely to have, a Material AdeeEffect on the Project or the Pro|
Company.

Section 3.10 Capitalization Schedule 3.18ets forth all authorized, issued and outstandimgniership Interests as
the date hereof. Except as set forth in Schedule,3here are no other issued and outstanding Meripelisterests, or convertible securit
calls, preemptive rights, options, warrants, rigltisntracts, commitments (other than this Agreeemderstandings or arrangement:
which the Project Company is bound to issue, rémsge or otherwise acquire or retire any additidd@mnbership Interests or other secur
of the Project Company. Seller and Holding aredhly members of the Project Company. The Memberbftgrests have been, and at
Closing will be, duly authorized, validly issuedjly paid and nonassessable. The Membership Ingevesre not issued in violation of
preemptive or other rights of any Person. Thererardiabilities for, or obligation with respect tany dividends, distributions or simi
participation interests declared or accumulatedumyaid with respect to any of the Membership kdts. The Membership Interests v
issued in compliance with applicable securities saw

Section 3.11 Subsidiaries The Project Company has no Subsidiaries and tbgd® Company has never owned
equity interests in any Person.

Section 3.12 _Contracts

€)) Schedules 3.12 and 3.2&ts forth all agreements with contract valuestgrethan $10,000 (oral and written),
Project Contracts and the Real Property Agreementiuding all instruments, commitments, leasedleases, licenses, evidence:
indebtedness, mortgages, indentures, purchasespnddease binding bids, letters of credit, seguaigreements and other legally binc
arrangements, in each case with contract valuestegréhan $10,000, together with any amendmenssatements, supplements and c
modifications thereto, to which the Project Compé&ng party and which otherwise relate to the Rtdfste, the Project Assets or the Prc
and which are in effect on the date hereof (eadividually a “ Contract’ and collectively, the “ Contracty. Each Contract is in full for
and effect and is the legal, valid, binding andoecéable obligation of the Project Company andSétler's Knowledge, the other part
thereto, subject to the effect of any applicablakpaptcy, insolvency, reorganization, moratoriumsimilar laws affecting the rights a
remedies of creditors generally and the exercigadifial or administrative discretion in accordaneith general equitable principles. Neit
the Project Company, nor to SelleKnowledge, any of the other parties to any Cafttiia in breach, violation or default, and, no rviea:
occurred which with notice or lapse of time or betbuld constitute a breach, violation or defaultdny such party, or permit terminati
modification, or acceleration by the other partiesier such Contract. The Project Company is nairty o, or bound by, nor are its as
subject to, any Contract with contract values gnetitan $10,000 other than the Contracts listeBdredules 3.1and_3.25
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(b) To Sellers Knowledge, the Project Company does not haveoanstanding claims or causes of action (inclu
relating to availability), whether for liquidatedimhages or other monetary damages or otherwisey amgeContract (including a warral
agreement). Neither the Project Company nor anili@ of the Project Company has received writtetice of any claim or cause of act
(including relating to availability) against it, wther for liquidated damages or other monetary d@syaunder any Contract.

(c) Other than as set forth on Schedule 8r12.25, in the Title Commitment or in those certain ledtdescribed in clau
(g) of the definition of Permitted Liens, there ai@outstanding Contracts for the sale of, or pasehoptions, rights of first refusal, sublee
licenses, concessions or any other Contract afig@eller or Project Comparsyinterest in the Project Assets, or granting ahgroparty th
right to the possession, use, occupancy or enjoyofany of the Project Company’s interest in thej€tt Site or any portion thereof.

Section 3.13  _Other Assets Except for the Contracts listed on Schedules add® 3.25, the Permits listed o8chedul
3.17, the Environmental Matters listed on Schedule &P3the Project Site, the assets to be conveyedet®tbject Company under the E
Schedule and other assets listed on Schedule $i&3Project Company does not own, and as of e af Closing, the Project Company !
not own directly or indirectly any other materiaisats. The assets set forth_on Schedule ,35thedule 3.13 Schedule 3.17 Schedule 3.23
(a), Schedule 3.25the Project Site and the assets to be conveydwtBroject Company under the EPC Schedule cotesttl the assets a
documents evidencing rights with respect to theettgpment, construction, ownership and operatiothef Project and the Project Ass
owned, leased or licensed or otherwise held byeBald its Affiliates necessary to perform its ghtions under the PPA and Interconnec
Agreement. The Project Company was formed solelytfe purpose of engaging in the development, coctédn, ownership and operatior
the Project, and the Project Company has not engageny material trade, business or similar agstiother than as described in this sente

Section 3.14  No Undisclosed LiabilitiesExcept for Liabilities and obligations arisingder the Transaction Documel
Contracts and Permits, and as disclosed on thadiabstatement delivered pursuant to Section 3u2@ except as otherwise set fortl
Schedule 3.14none of which is a liability for breach of Conttamr default thereunder), the Project Company du@shave any mater
Liabilities, absolute or contingent, accrued oraoraed, matured or unmatured, of the type that évbel required to be disclosed in a bal:
sheet prepared in accordance with GAAP.
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Section 3.15  Litigation- Project Company There are no Actions pending or, to Sefld¢howledge, threatened in lawn
in equity or before any Governmental Authority agaithe Project Company or the Project AssetsefSBls not received written notice
any claim that could be reasonably expected to havaterial Adverse Effect on the Project or thej&st Company.

Section 3.16  Leqgal ComplianceThe Project Company is not in material violatafrany Law (including Environmen
Laws) or Permit applicable to it or its operations.

Section 3.17 Permits. Each Permit listed in_Schedule 3.17(&8Xisting Permit$) is in full force and effect and t
Project Company is in material compliance withitslmaterial obligations with respect thereto. Ehare no Actions pending or, to Selter’
Knowledge, threatened which would reasonably beetgal to result in the revocation, terminationuspension of any Existing Permit of
Project Company. To SellerKnowledge, no event has occurred or circumstancsts that (with or without notice or lapse of é)mwvoulc
reasonably be expected to constitute or resultviimlation by the Project Company of, or a matef@ure on the part of the Project Comp
to comply with, any Existing Permit. The Permitstdid on_Schedule 3.17(bje the only additional Permits required to be ioleth for th
construction or operation of the Project and Sdilas no reason to believe that such additional Bemannot be timely obtained in -
ordinary course. All of the conditions required tbe Project under the Final Agreement for CondaldJse Permit #11-0014/Variance #11-
0005 Heber Solar Energy Facility/ORNI 24 LLC (Apped by Planning Commission on October 12, 2011eHaeen satisfied, fulfilled
waived.

Section 3.18 Tax Matters Except as set forth in Schedule 3:18

(a) All Tax Returns required to have been fibgdor with respect to the Project Company on dotgethe Closing Da
have been duly and timely filed, and each such Return was true, correct and complete in all makegspects. There are no Liens (o
than Permitted Liens) for Taxes on any of the asskthe Project Company.

(b) The Project Company is not the beneficiairyany extension of time within which to file anyaX Return, nor ha
Seller, Holding, or the Project Company made aguests for such extensions.

(c) The Project Company is, and has been aina#ls since its organization, treated as eithdiseegarded entity or
partnership for federal tax purposes pursuant &aJury Regulations Section 301.7Z(D)(1)(i), and neither Seller, Holding, nor theoferc!
Company has filed an election to have the Projemingany classified as an association taxable asrgoiion pursuant to Treas!
Regulations Section 301.7701-3(c).

(d) No written claim has ever been receivedSgller or the Project Company from a GovernmentathArity in ¢

jurisdiction where the Project Company does nat filax Returns that the Project Company is or maysiigect to taxation by su
Governmental Authority.
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(e) The Project Company is not a party to amx &llocation, Tax indemnity or Tax sharing agreemer simila
arrangements with any Person.

() Neither Seller, Holding, nor the Projectr@oany has issued to any Person a power of attowidy regard to any te
matter relating to the Project Company, that igentty in effect, and no Tax ruling from a Govermta Authority has been requestec
obtained by Seller, Holding, or the Project Compamigh respect to any Tax matter relating to thejést Company or the Project Assets.

(g) None of the Project Assets currently isjsabto the Alternative Depreciation System witkiire meaning of Sectit
168(g) of the Code.

(h) No more than a de minimis amount (if anf/}te Project Assets in the possession of the Br@gempany as of tl
Closing Date is comprised of any property thatseduproperty.

(i) No federal, state or local tax credit (iding the ITC) has been claimed by the Project Gomgpwith respect to a
Project Assets. The Project Company has not susanith application claiming a Section 1603 Cash G#éth respect to any Project Ass
other than a Section 1603 Begun Construction Apfibo.

() Neither Seller nor the Project Company hexived written notice that any interests in thgjdet Assets or the Projt
are, on or prior to the Closing Date, subject tthexk taxes, tax penalties, or tax assessmengasess under any local, state or federal
statute, code, ordinance or regulation pursuantiich any such interests, or any portion or paticefeof, may have been or would be ent
to a preferential or special real estate tax ass&sisor tax treatment.

(k)  Neither Seller nor Holding is a foreign pen within the meaning of Section 1445 of the Cadéd is a United Stat
person within the meaning of Section 1446 of thdeCo

()  Other than with respect to the BDO IndepamdAccountant Report to which representation Section 3.18(p)iep
the Section 1603 Begun Construction Applicatiorl(iding all attachments thereto), a copy of whieket forth in Schedule 3.18(l), was fi
with Treasury on September 10, 2012, and the fhétfi@armation contained therein is true, correctl aaccurate in all respects. For
avoidance of doubt, Seller is not making any regmétions regarding the conclusions reached byttarg party in any such documents.

(m) Seller has not received any inquiries arespondence from Treasury regarding its Sectid¥8 Eegun Constructic
Application other than those set forth in Sched®ul8(m).

(n)  All factual information contained in thea@onents prepared by Seller, Holding or the Prdmrnpany and set forth
Schedule 3.18(n) is true, correct and accuratdl iregpects. To Selles’Knowledge, all information provided by and docuitseprepared
third parties and set forth in Schedule 3.18(n)tare, correct and complete in all respects. Feratvoidance of doubt, Seller is not making
representations regarding the conclusions reachea¥ third party in any such documents.
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(o) The factual information provided by Sellétolding and the Project Company to BDO in conrmctivith the
preparation of the BDO Independent Accountants Regdated September 10, 2012, is true, correctaaadrate in all respects. No costs v
incurred, no work was done and no binding writtentcacts were entered into with respect to “spedifnergy property'within the meanin
of Section 1603 of the ARRA) that is part of the@ject prior to January 1, 2009.

(p) All solar modules installed in the Projestre supplied pursuant to (i) that certain Solardile Supply Agreemet
dated as of December 15, 2011, as amended on Dec@8p2011, between LDK Solar, International Conyphimited and Seller, and (
that certain Solar Module Supply Agreement, datedféApril 9, 2013, between ET Solar Energy Limitatd Seller.

(q) Both Seller and Holding are accrual basipayers. Under both Holding and Sellers methoacobunting, property
treated as provided when title to the property @ass

() As of the Closing Date all sales, use amg similar taxes related to purchase and instatatif the Project Assets st
have been paid in full and no such taxes shalluseathd owing by Project Company or any AffiliateBafyer on or after the Closing Date.

(s) Neither Seller nor any of its Affiliate héiked for a “first buyer”property tax exclusion with respect to the Pr¢
pursuant to Section 73 of the California Revenuk Baxation Code.

Section 3.19 Books and RecordsTrue, correct and complete copies of the orgdioizal books and records of
Project Company have been provided to Buyer.

Section 3.20  Affiliate Transactions Except as set forth on Schedule 3,.2@ither Seller nor any Affiliate of the Proj
Company or Seller has any interest in or is a partya) any contract, agreement, arrangemengrleftintent, memorandum of understand
promise, obligation, right, purchase order, ledisense or similar understanding, whether writtenoal, with, or relating to, the Projt
Company or the Project; (b) any loan or other imsgnt to or from the Project Company; or (c) agitior property (real, personal or mix
tangible or intangible) used, or expected to ba& ukg the Project Company or otherwise relatedhéoRroject.

Section 3.21 _Absence of Certain ActiondNeither the Project Company nor any officer, emgpk or agent of the Proj
Company has directly or indirectly given or agréedjive any payment, gift or similar benefit to agrson which constitutes an illegal b
or kickback (or is unlawful under the Foreign CatréPractices Act of 1977) or which constitutes kegal bribe, illegal kickback or oth
illegal payment under any applicable Laws of theététhStates or under the Laws of any state thgeststhe payor to a criminal penalty
the loss of a license or privilege to engage iradd or business.
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Section 3.22  Financial StatementsSeller has provided to Buyer a true and correpy®f the unaudited balance she
the Project Company as of January 31, 2014 (thalariRe She€l). The Balance Sheet presents fairly in all mategapects the financial
ndition of the Project Company.

Section 3.23 _Environmental Matters

(8) _Schedule 3.23(apts forth all material environmental, health aafty reports, assessments, analyses related
Project in the possession of Seller and the Pr@jechpany that relate to environmental matters aoiieg the development, constructior
operation of the Project and the Project Site. ®lleBs Knowledge, there are no other material envirorialesite assessments
environmental reports relating to the Project erBmoject Site.

(b) The Project Company is not subject to amtstanding decree, judgment, Order, consent decoeepliance order,
administrative order under any Environmental Laws.

(c) Seller with respect to the Project and Breject Company are in compliance in all materedpects with &
Environmental Laws and Permits under Environmelraay.

(d) Neither the Seller nor the Project Comphag been served with notice of any Actions, anSéditer's Knowledge, n
Actions are threatened, against the Seller or thee& Company by any Person under any Environnhéaias.

(e) Except as set forth in Section 3.23(#je Seller, the Project Company and to the Kndgéeof Seller, their Affiliate
or any Person has not stored, disposed of, gedenai@nufactured, refined, produced, or treatedtaxardous Substance at, upon, or 1
the Project Site in violation of any Law.

(@) None of the Project Company, Seller oth Knowledge of Seller, any of their respectivdilistes has received a
written notice or, to Selles’ Knowledge, oral notice or request for informatiegarding any unresolved actual, alleged or threat Action
arising under any Environmental Law from any PergpiGovernmental Authority regarding the Projebe Project Company or any of
Project Assets.
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Section 3.24 Real Property Related Documentati®eller has delivered to Buyer, to the extentefle®'s possession
control: (i) all Permits, other than electrical dmailding permits with respect to the Project; &i) material documents certifying the payn
of any applicable real estate Tax; (iii) all maaerarchitectural, mechanical, electrical, plumbidgainage, construction and similar pl:
specifications and blueprints relating to the Rrbfgite; (iv) all policies of title insurance, coriiments or preliminary reports on the Pro
Site; (v) all existing Phase | or other environnaémnéports or studies in draft or final form retafito the Project Site; (vi) all leases, easem
purchase options or other land rights agreemertts i@spect to the Project Site; (vii) any survey9lats relating to the Project Site; i
(viii) any other material studies, reports, docutsear items evaluating all or any part of the BcojSite or the feasibility of the Project.

Section 3.25 Real Property
(&) The Project Company owns the Project &ifeé simple.

(b) The Project Company has never leased endied or been granted any written easements ow@iten options on ar
real property other than pursuant to the Real Rtppegreements. Except as set forth_ on SchedulB(&)2r in the Title Commitment, ti
Project Company has not leased or licensed, ascapf#, or subleased or licensed or otherwise gchahy Person the right to use or occ
the real property that is the subject of to thelReaperty Agreements.

(c) (i) Neither Seller nor the Project Compémag received written notice of any condemnatiorinent domain or simil
governmental proceeding with respect to the Prdgtet, and (ii) to Selles Knowledge, no owner of the real property in whilsh Projec
Company has a leasehold, license, option, easeanesther real property interest has received anyjcamf any condemnation, emin
domain or similar governmental proceeding.

(d) A true, correct and complete copy of thealReroperty Agreements in effect as of the Clodiade relating to tr
Project Site has been provided to Buyer by Seffach such Real Property Agreement is in full foroe effect, and has not been amer
supplemented, replaced, restated or modified exaepbted on Schedule 3.25fdreto, and all rent payments and other paymergudde
each Real Property Agreement prior to the datedfidrave been paid as and when due. Neither Sadlethe Project Company is in def:
(and, to Selles Knowledge, no other party thereto is in defaaftiany obligation in the Real Property Agreemeftpon execution ar
recording of the Real Property Agreements_on Sdee8125(d), the Project Company possesses (i) all accessgHeld and other rigt
necessary for full and complete access to and fharProject Site required to develop, build, cardirinstall, own, use, operate, electric
interconnect and maintain the Project on the Ptdéte, (ii) recorded, insurable, metes and bowamt®ss easements to the Project Sit¢
(iii) good and marketable fee and easement intgrastapplicable, in the real property. Other theumay be described on the Schedule 3.2!
(d) or on the Title Commitment, there are no encrozafits, easements, liens, encumbrances, covenantitions, restrictions, reservatio
rights of way, exceptions or other title defectieeting the Project Site. Neither the Project Conypaor the Seller has collaterally assigne
granted any security interest in the Real Prop&dyeements or the Project Site, except as showithenTitle Commitment. As of tl
Execution Date and Closing, as applicable, thegenar Liens, other than Permitted Liens, on the peaperty and easement interests o
Project Company. The Real Property Agreements cem@l of the real property and easement interastsrights sufficient to enable -
Project to be located, constructed, operated andtai@ed in accordance with the Law, the PPA amdititerconnection Agreement. All util
services necessary for the construction of theelet@nd the operation thereof for its intended psepncluding electricity will be available
the boundaries of the Project Site and eitherngdkch the Project Site through adjoining publieets or, if they pass through adjoining pri
land, will do so in accordance with valid easementwirelessly.
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(e) Neither Seller nor the Project Company hexeived any written notice of any of the followjnand, to Selleg
Knowledge, none of the following events or condiidhas occurred or currently exists:

(i) claims from any Governmental Authorityivag jurisdiction over the Project or the ProjedeSr from any
Person who will provide utility service to the Rrcoj or the Project Site, that there are not séfficeasements and rights-of-way required for
the operation of the Project in the ordinary couns® provide ingress and egress to and from tbgeét Site;

(i) notice from any Governmental Authorityat has or will have jurisdiction over the Projecthe Project Site that

any applicable Law has or, except as may be shouhmei Title Commitment or in the ALTA Survey, wilhange the permitted use of all or
any portion of the Project Site; or

(i) claims from any landowners that thexéste unrecorded easements burdening or that witlid all or any
portion of the Project or Project Site, or that Bveject may encroach upon the real property ofsarth adjacent landowners.

Section 3.26  Intellectual Property

(&) The Project Company owns, or has the liegms rights to use all material Intellectual Propeurrently used by tt
Project Company.

(b) Neither Seller nor the Project Company texeived from any Person a claim in writing thag #roject Company
infringing in any material respect the Intellect®abperty of such Person and to Sefidfhowledge, there is no threatened claim by oy
the Project Company for infringement or misapprajon of any material Intellectual Property witlspect to the Project.

Section 3.27 Labor Matters

(@) The Project Company has no and has neveatmaemployees and no employment offers were reagle or offered
any Person. The Project Company is not a party tmond by any collective bargaining or labor agreats concerning the Project Compi
and to Selles Knowledge, no present union organizing efforts rderway with respect to the Project CompanyerRroject. The Proje
Company does not maintain or sponsor, and has me&iettained or sponsored, any “employee benefit’pldthin the meaning of Section 3
(3) of the Employee Retirement Income Security AEt1974 (* ERISA”), or any other welfare benefit plan. The consummatibrihe
transactions contemplated by this Agreement will result in Buyer, the Project Company or any ERIS#filiate thereof incurring an
Liability with respect to any defined benefit plan any other benefit plan. For purposes of thisekgnent, “ ERISA Affiliate” means an
person, entity, trade or business that, togeth#r thie Project Company, is or was treated as desemgployer within the meaning of Seci
414(b), (c), (m) or (0) of the Code or Section 4®)@3) of ERISA.

24




(b) None of Seller or its Affiliates has beeatified by any trade or labor union, employe@ssociation or simili
organization regarding the use of union labor @anRhoject and is not aware of any current labquudiss with respect to the work underte
at the Project Site.

Section 3.28  Project DevelopmentOther than as disclosed in Schedule 3.88ne of Seller, the Project Company
any of their Affiliates has received written noti@, to the Knowledge of Seller, any oral notifreyn the applicable interconnection provi
specific to the Project, that such interconnectioovider has taken or has determined to take atigrawith respect to termination of 1
Projects queue positions or the rights under any intereotion agreements or similar agreements of thesBtroJ he Project Company or ¢
Affiliates, as applicable, have timely made all eratl deposits and other payments, and filed gbres and other information, requirec
order to maintain their interconnection queue parsit and interconnection and transmission rights.

Section 3.29  Project AssetsThe Project Company has good and marketableditlee Project Assets it purports to o
free and clear of any Liens, other than Permittieth$.

Section 3.30  Solvency. No petition or notice has been presented, nordrde been presented, no order has been
and no resolution has been passed for the bankgulaidation, windingup or dissolution of Seller or the Project CompaNg. receivel
trustee, custodian or similar fiduciary has beepoagted over the whole or any part of the Projesséts or the income of Seller or the Pre
Company. None of Seller or the Project Companyamsplans or intentions of, and has not receivgdratice that any other Person has
plan or intention of, filing, making or obtainingna such petition, notice, order or resolution orsekeking the appointment of a recei
trustee, custodian or similar fiduciary. Sellersislvent and has or will have sufficient assets aapital to carry on its business as |
conducted or to be conducted and to perform itgyatbns hereunder.

Section 3.31  Bank Accounts Schedule 3.3%ets forth (a) an accurate and complete list ofnfa®es and locations
banks, trust companies and other financial ingtitigt at which the Project Company maintain accoah&ny nature and (b) the managers
if applicable, officers and directors of the ProjEompany.
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Section 3.32 _Requlatory Matters

(@) None of Seller, Holding or the Project Camyp has filed or is currently required to file atayiff, contract or othe
instrument for the approval of the Federal EnergguiRatory Commission (the * FERCIn order to provide its services; providetowever,
that the Project Company is required to selftify the Project at FERC as a qualifying smallver production facility under the Public Util
Regulatory Policies Act, as amended, and its implging regulations (*_Qualifying Facility) effective prior to its commencement
wholesale sales of capacity, energy or ancillaryises under the PPA. The transactions contemplayetthis Agreement do not require
prior approval of the FERC, or any other agencyhiwithe United States Department of Energy, ormyf state regulatory commission w
authority over the provision or pricing of energgndces; and the Project Company is currently exefmgm regulation under the fede
Public Utility Holding Company Act of 2005 and tkederal Power Act.

(b) The Project Company is not subject to aysland regulations of any states in which it mtlyeoperates as such la
and regulations relate to the rates of electrititie8 and the financial and organizational regolatof electric utilities, and the Proji
Company has filed, where the Project Company isired to file, any material tariff, contract or insment for the approval or acceptanc
any state energy regulatory agency.

Section 3.33  Investment CompanyThe Project Company is not an “investment companiyan “affiliated person’of
an “investment company,” or a company “controlléy’an “investment companys such terms are defined in the Investment Compat
of 1940, as amended.

Article IV
REPRESENTATIONS AND WARRANTIES REGARDING BUYER
Buyer represents and warrants to Seller as of xeelion Date as follows:

Section 4.1  Organization Buyer is a limited liability company duly orgaeit, validly existing, and in good stand
under the laws of its jurisdiction of organizatiand Buyer has all requisite limited liability conmyapower and authority to carry on
business as it is currently conducted and to oeasd and operate its properties where such prepente now owned, leased or oper:
Buyer is duly qualified or licensed to do businassl is in good standing in each jurisdiction in evhthe property owned, leased or oper
by it or the nature of the business conducted Inyakes such qualification or license necessarngmxn such jurisdictions where the fail
to be so duly qualified or licensed or in good diag would not, individually or in the aggregatavk a Material Adverse Effect on Buyer.

Section 4.2 Authorization. Buyer has all requisite company power and auhooi execute and deliver this Agreem
to perform its obligations hereunder and to consatenthe transactions contemplated hereby. The @wacuelivery and performance
Buyer of this Agreement and the consummation oftthesactions contemplated hereby have been diihoared by all necessary limit
liability company action on the part of Buyer. Thgreement has been duly executed and delivere@uyer and assuming the ¢
authorization, execution and delivery by each ottty hereto, constitutes the legal, valid andlinig obligations of Buyer, enforcea
against Buyer in accordance with its terms, subjecthe effect of any applicable bankruptcy, ingoley, reorganization, moratorium
similar laws affecting the rights and remedies refditors generally and the exercise of judiciabdministrative discretion in accordance \
general equitable principles.
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Section 4.3 _NoncontraventionNeither the execution and delivery of this Agreamnor the consummation by Buye
the transactions contemplated hereby will (a) ¢onélith any provision of the Organizational Docume of Buyer, (b) violate or result ir
breach of any agreement, contract, lease, licensesttument to which Buyer or any of its Affiliaa@s a party or by which its respec!
properties are bound, or (c) violate any Law tochBuyer is subject, except, in the case of cla(iseand (c), for such violations or breac
which would not, individually or in the aggregabave a Material Adverse Effect on Buyer.

Section 4.4 Authorizations. Except for (i) compliance with any applicable uggments of the Securities Act, ¢
(i) compliance with any other applicable secustleaws, no Consent of, with or to any GovernmeAtghority or other Person is requirec
be obtained or made by or with respect to Buyercamnection with the execution and delivery of tiigreement by Buyer or tl
consummation by Buyer of the transactions contetaglhereby.

Section 4.5 Litigation . There are no Actions pending or threatened irting;i in law or in equity or before a
Governmental Authority against Buyer or any ofAfiliates which would have, individually or in theggregate, a Material Adverse Effec
Buyer, and there are no outstanding injunctiordgiuents, orders, decrees, rulings, or charges tchvBuyer or any of its Affiliates is a pa
or by which it is bound by or with any Governmenaaithority which would have, individually or in theggregate, a Material Adverse Ef
on Buyer.

Section 4.6 Brokers Fees. None of Buyer or its Affiliates has entered irgny contract or other arrangemen
understanding (written or oral, express or impliaith any Person which may result in the obligatiof Seller or any of its Affiliates to p
any fees or commissions to any broker or findeaagsult of the execution and delivery of this Agrnent or the consummation of
transactions contemplated by this Agreement.

Section 4.7  _Solvency. No petition or notice has been presented, no Idrds been presented, no Order has been
and no resolution has been passed for the bankrufaidation, windingup or dissolution of Buyer. No receiver, trustagstodian or simile
fiduciary has been appointed over the whole orany of the assets or the income of Buyer. Buysrimplans or intentions of, and has
received any notice that any other Person has Emyqr intention of, filing, making or obtaining yasuch petition, notice, order or resolut
or of seeking the appointment of a receiver, teysteistodian or similar fiduciary. Buyer is solvamid has or will have sufficient assets
capital to carry on its business as now conductad be conducted and to perform its obligationgteder.

Section 4.8 Regulatory Matters

(a) The transactions contemplated by this Agiesg do not require the Buyer to obtain prior appt@f the FERC, or at
other agency within the United States Departmeriradrgy, or of any state regulatory commission aitithority over the provision or prici
of energy services; and Buyer is not subject talagn under the federal Public Utility Holding @pany Act of 2005 or the Federal Po
Act.
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(b) Buyer is not subject to any laws and refjoes of any states in which it currently operates such laws ai
regulations relate to the rates of electric uéitend the financial and organizational regulatibalectric utilities, and Buyer has filed, wh
Buyer is required to file, any material tariff, ¢oact or instrument for the approval or acceptasicany state energy regulatory agency
state has requested and received from the FER@ermyission to apply any state energy regulatioBuyger.

Section 4.9  Available Funds Buyer has or has access to sufficient funds t&enthe payments due on or after
Closing Date pursuant to this Agreement.

Section 4.10  Securities Laws

(&) Buyer is an “accredited investavithin the meaning of Regulation D promulgated uritie Securities Act of 1933,
amended (the " Securities Adt

(b) Buyer has had adequate opportunity to olftaim Seller such information about the Project @any as is necess:i
for Buyer to evaluate the merits and risks of itgjuasition of the Membership Interests. Buyer ackieolges that its investment in ¢
acquisition of the Membership Interests are sulifpet number of risks, and represents to SellérBbger is able to bear a complébas of it
investment in the Membership Interests.

(c) Buyer has sufficient expertise in businessl financial matters to be able to evaluate tkksriinvolved in th
acquisition of the Membership Interests and to makenformed investment decision with respect hsacquisition.

(d) Buyer acknowledges that the Membershiprésis are an illiquid investment and that Buyer rhaye to hold tr
Membership Interests for an indefinite period ofdi

(e) Buyer is purchasing the Membership Intaerést its own account for investment only, and widh a view toward, ¢
for sale in connection with, any resale or distiitmu of any part thereof, and has no present ifdantf distributing or reselling tl
Membership Interests except in compliance withapglicable Laws.

() Buyer understands that the Membership bder are not registered under the Securities Actjualified unde
applicable state securities or “blue shgivs on the grounds that the sale provided fohis Agreement is exempt from registration unde
Securities Act and qualification under applicalilges securities or “blue sky” laws, and that S&fleeliance on such exemptions is predic
on Buyers representations set forth in this Agreement. Buyelerstands that the Membership Interests maybaosold, transferred
otherwise disposed of without registration under Securities Act and/or qualification under applieastate securities or “blue skidws, o
an exemption therefrom.
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ARTICLE V

COVENANTS
Section 5.1  Operation of Business.

(a) After the Execution Date and prior to thiwsthg Date, the Seller shall cause the Project [@om to conduct i
business in the ordinary course consistent with pesctice. Without limiting the generality of tfi@regoing, except as otherwise provide
this Agreement, the Seller shall cause the Pr&jeatpany to:

i.  maintain the material properties, assetseapdpment owned and leased by the Project Company;

ii. maintain all existing material Permits;

iii. maintain the books and records and accowifithe Project Company in the manner in whichhdwmoks and recor
and accounts are currently maintained,;

iv. comply in all material respects with allpipable Laws;

v. not take or cause another Person to takeaatign that could reasonably be expected to jebipathe eligibility of th
Project for any Renewable Energy Incentives .

vi. maintain and preserve intact the existimpttacts of the Project Company (and its relatigpsshvith the counterparti
thereto) and satisfy all obligations thereunded an

vii. cooperate with Buyes’ engineer and provide such engineer access tdPibject and related documentatior
reasonably necessary for Buyer’'s engineer to peeparengineer’s report.

(b) Seller covenants that it shall provideialbrmation and documentation reasonably requesyeBuyer and otherwi
cooperate with Buyer, as necessary to allow Buygrépare and file the Section 1603 Cash Granicgtjwn in accordance with the Sect
1603 Grant Guidance and as necessary to allow Boyespond to any followp inquiries from any Governmental Authority witsspect t
the Section 1603 Cash Grant application.

(c) Seller covenants that it shall reasonablyperate with Buyer as may be necessary for Bayastountants to prep
an audited balance sheet of the Project Compamydrgh 20, 2014.

Section 5.2 Public AnnouncementsExcept to the extent otherwise required by applie Law, none of the Parties \
issue any press release or make any other pubfioumecements concerning the transactions contendplaecby or the contents of t
Agreement without the prior written consent of tiker Party. Upon Closing, each Party, in its siiéeretion, will have full authority to iss
press releases or make any other public announdsnoemcerning the transaction subject_to Sectidh fertaining to Confidenti
Information.
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Section 5.3  Notification of Certain MattersBetween the date hereof and the Closing Datdy Bacty will give promg
written or electronic notice to the other Party @f} any notice or other communication from anydfparty alleging that the Consent of s
third party is or may be required in connectionhvittte transactions contemplated by this Agreemethat such transactions otherwise |
violate the rights of, or confer remedies upon,hsttard party, and (b) any notice or other commatian from or to any Governmen
Authority in connection with the transactions conpgated hereby.

Section 5.4  PosiClosing Access; Preservation of Recor#om and after the Closing, upon reasonable stapieSeller
Buyer will make or cause to be made available (diclg for the purpose of copying) to Seller duriegular business hours such bo
records, Tax Returns and documents of the Projestg@ny pertaining to the period prior to Closingrasy be reasonably necessary for S
to obtain. Buyer will cause the Project Companyntaintain and preserve all such @&sing Tax Returns, books, records and ¢
documents for the greater of (i) six (6) yearsrafte date of Closing or (ii) any applicable statytor regulatory retention period, as the s
may be extended and, in each case, if Buyer daeistead to retain such records, shall offer tms$far such records to Seller at the end o
such period at Seller’s cost.

Section 5.5 Tax Matters

(&) _Tax Returns for Pi@losing Taxable Periods and Straddle Taxable Peribdthe case of any Tax Return with res
to the Project Company (other than a Tax Returtirg) to Transfer Taxes) for a P@esing Taxable Period that is required to be fidig
the Closing Date or for a Straddle Taxable Pergjer shall prepare or cause to be prepared asdl $ilch Tax Return and shall timely
all Taxes due for such period. Seller shall be gi@egeasonable opportunity, not in excess of t{B86) days, to review any such Tax Retur
the Project Company prior to filing, and Buyer $lacept any reasonable comments to such Tax Retade by Seller. In the event ¢
disagreement between Buyer and Seller with redpeanty such Tax Return, the Parties shall engagataally acceptable accounting or o
dispute resolution firm to determine whether S&leromments are reasonable. The costs of such fiath Ise paid equally by Seller &
Buyer. The Parties shall cooperate with respecprparing and filing such Tax Returns, and eachyPstrall provide all informatic
reasonably requested by the other Party necessargpare and file such Tax Returns.

(b) _Tax ProceedingsAfter the Closing, in the case of any audit, ekeation, or other proceeding with respect to Ti
of the Project Company (* Tax Proceedifdor which Seller is or may be liable or which ynaffect Sellers allocable share of any Tax ite
of the Project Company, Buyer shall give writterticeto Seller within ten (10) days of Buygreceipt of any notice of such Tax Proceet
and Seller shall have the right, with counsel sfcioice and at its sole expense, to control @nctse of a Pr€losing Taxable Period) or
participate in (in the case of a Straddle Taxalddde), the conduct of such Tax Proceeding, inclgdany litigation resulting therefrom
initiated by the Project Company in response tlengtovided thathe failure to provide such written notice shalt affect Buyers right tc
indemnification hereunder except to the extente®dias been actually prejudiced as a result of faithre.
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(c) _Tax RefundsAny Tax refund (including interest thereon) wittspect to the Project Company attributable toea Pr
Closing Taxable Period or a Pre-Closing Periodlutiag Taxes for which Buyer received indemnifioatifrom Seller pursuant tBectior
6.1, shall be the property of the Seller. If, aftee tBlosing, Buyer or the Project Company receiv@svarefund for such a period, Buyel
the Project Company shall pay to Seller within {£0) days after such receipt an amount equal teghmded amount (including any intel
thereon).

Section 5.6 Confidentiality. All nonpublic information provided to, or obtathéby, Buyer in connection with t
transactions contemplated hereby shall be subgethe Confidentiality Agreements, the terms of vahghall continue in force until t
Closing. Seller acknowledges that information conicg the Project Company has competitive valuBtger, and Seller agrees that ft
and after the Closing, all information relating sifieally to the Project Company that prior to t@#sing would have been Confidentia
Information” under the terms of the Confidentiality Agreemesitsll become confidential information of Buyer &hd Project Company (*
Confidential Informatior’), and Seller and each of SellerAffiliates shall maintain the confidentiality sfich Confidential Information
accordance with the terms of the Confidentialityrédgments as if they were the parties to whom thefi@ential Information was disclos
under the Confidentiality Agreements, and as if &uwere the disclosing party and as if neitheresatior any of Selles Affiliates hat
previously known or independently developed suchfi@ential Information;_provided however, that the Confidentiality Agreements
hereby amended to provide (i) that the provisiohthe Confidentiality Agreements shall apply wittspect to any Confidential Informat
until the date that is two (2) years following t@#sing; (ii) that each Party may use its own Caeifitial Information in any way that s
Party, in its sole discretion, deems appropriateoiong the Closing; and (iii) that each Party $hatherwise maintain the Confiden:
Information of the other Party in accordance wita obligations set forth in the Confidentiality A&gments.

Section 5.7  Financing CooperationAt Buyer's request, Seller shall from time to time followithge Closing, coopere
with Buyer and Buyes lenders and other sources providing financingtferBuyer or the Project Company, including toekgent practicab
providing such additional instruments, agreemerdasents to assignment, certificates and otherrdents as Buyer may reasonably req:
provided, however, that“cooperation”shall not oblige Seller to retain any liability, pay any fees, including third party legal, couns
accountant fees, expenses or other consideratimffer or grant any financial accommodation to atlier Person. Without limiting tl
foregoing, Seller agrees that it shall, at Buyeeguest following any assignment of Buyerights under the EPC Schedule to the Pr
Company, cooperate with Buyer, at Bugegxpense, to cause the letter of credit comprisiagOwner Security to have the Project Com,
be the beneficiary thereunder.

Section 5.8 Further AssurancesSeller and Buyer each agree that from time te tafter the Closing, they will execi
and deliver or cause their respective Affiliatescliding, with respect to Buyer, the Project Compan execute and deliver such furt
instruments, as may be reasonably necessary tg oatrthe purpose and intent of this Agreementjutiog cooperating to change
registration of the Project with Western Renewdbiergy Generation Information System.
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Section 5.9  Seller Credit SupportAs set forth in Section 2.2 (a) hereof, in themvthe Closing Date occurs after
Execution Date, simultaneous with the execution @gltvery of this Agreement, Buyer shall deliverSeller the Seller Credit Support. In
event that all of the conditions set forth in Setv.1have been satisfied or waived, Seller indicatesithaready to proceed with the Clos
and Buyer fails to consummate the Closing at time ttontemplated by Section 2.3, then Seller skeadifiitled to instruct the Escrow Agen
disburse the Seller Credit Support as providedeictiSn 1.3 of the Escrow Agreement.

Section 5.10  Buyer Credit SupportAt Closing, Seller shall deliver to Buyer the BuyCredit Support. The Buyer st
be entitled to draw upon such Buyer Credit Supporsuant to the terms of the EPC Schedule.

Section 5.11  EPC ScheduleSet forth on_Schedule 5.14 an EPC Schedule containing certain terms aguged b\
Buyer and Seller relating to EPC matters (the “ERBedule”) the terms of which EPC Schedule are hereby incatpdrin and made a p
of this Agreement as if set forth in full herein.

Section 5.12  PostClosing Covenants

(@) Seller shall use commercially reasonalfieresfto cause the SNDA to be executed and recondtidh thirty (30) day
after the Closing Date.

(b) Promptly following the Closing Date, Buyshall cause Seller's P@OD Security (as defined in the PPA) ta
released.

(c) Promptly following the Closing Date, Buyshall cause Selles’letter of credit in favor in Imperial County, @afnia
in respect of the reclamation bond to be released.

(d) For so long as any amounts remain outstandnd payable to Seller pursuant to the Promisbklmtg, Buyer she
cause the Project Company to retain and not digejlbdividend or otherwise transfer any amountgived in respect of the Section 1
Cash Grant.

(e) Seller shall have obtained, at Seflexdst, and delivered to Buyer an ALTA/ACSM larttetsurvey of the Project S
and access easement over the adjacent propertydomn&econd Imperial Geothermal Company certifedtiyer, the Project Compal
Heber Field Company, Second Imperial Geothermal izom and the Title Insurer, in form and substam@asonably satisfactory to Buy
and sufficient for Title Insurer to provide an exted ALTA owners policy to the Project Company, without any gehsuavey exception
the Title Commitments (“ALTA Survey”);

(H In the event the amounts payable to Toni ¥falter Holtz pursuant to the Holtz Side Letter &gment RE: Paymel
for Quitclaim Deed have not been paid as of thesi@tpDate, Seller shall promptly cause such amaerie paid.
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(@) Inthe event that IID and the Parties adhet IID will own part or all of the Proje&’transmission line and/or par
all of the Project’s substation (such part or ptotbe owned by 11D, collectively, the “ 1ID Transssion Facilities'), then:

i. Buyer shall cause the Project Company t) éXecute a bill of sale or similar instrument ceying the IIC
Transmission Facilities to 11D, which bill of sate other instrument shall be in a form acceptabld® and Buyer and (B) deliv
such bill of sale to I1ID.

ii. Seller shall cause Second Imperial Geatta@iCompany, a California limited partnership (G&"), to (A) execute a
easement agreement conveying a agolusive easement in gross to 11D over a portibthe northern part of the property ownec
SIGC adjacent to and directly to the east of thgeet Site, which portion shall (unless IID shabuest otherwise) be coexten:
with the “Access and Transmission Easement Areatrileed in Exhibit “C” and depicted on Exhibit “C-bf that certain Easeme
Agreement (SIGC To Imperial) between SIGC and ttigelet Company dated as of March 21, 2014 (ti¥GC Easement Prope
"), which agreement shall (1) be in a form and provimtea term acceptable to 1ID and the Parties ande(®itle IID to locate
maintain and use the IID Transmission Facilitiestlom SIGC Easement Property and (B) deliver sucleraant agreement to |
Notwithstanding anything to the contrary hereinllé8eand Buyer acknowledge that pursuant to theeE@nt Agreement (SIGC
Imperial), if SIGC does not grant IID a transmissieasement over the Access and Transmission Easefnea, the Proje
Company has the right to grant a subeasement tofil@l or any part of its rights and interest unttee Access and Transmiss
Easement, as set forth in Section 3.7.1 therein.

iii. Buyer shall (A) cause the Project Compatay enter into an appropriate amendment to thataicetEaseme
Agreement (Imperial To IID), recorded in Imperiab@hty on February 20, 2014 as Instrument No. 203288, which amendme
shall be in a form acceptable to IID and Buyer, $hall in no event enlarge the boundaries of tlsemant area originally provid
therein and (B) deliver such amendment to IID.

(h) In the event that the P&@BGD Security (as defined in the PPA) required iy plursuant to the PPA is reduced fi
$4,800,000 to $2,500,000, Buyer will promptly paySeller an amount equal to (i) $430,000, if susdiuction occurs on or prior to April
2015, (ii) $380,000, if such reduction occurs afs@ril 1, 2015 and on or prior to April 1, 2016,daiii) $345,000, if such reduction occ
prior to April 1, 2016 and on or April 1, 2017; pided, however, that if the Po&©D Security is reduced to an amount other
$2,500,000, then the amount payable pursuant $oS&ction 5.12(h) shall be adjusted by multiplyiing amounts described in clauses (i)
and (iii), as applicable, by a fraction, the nuneraf which is the amount of the reduction in f@stCOD Security and the denominato
which is $2,300,000.

(i) In the event Buyer desires to certificate Membership Interests prior to the payment ihdtikhe Promissory Not
Seller shall have the right to approve any amendsnienthe Project Compars/organizational documents related to such caatifio of the
Membership Interests, which approval shall not Imeeasonably withheld, and immediately upon the Mersiip Interests becomi
certificated, Buyer shall deliver all certificates respect of the Membership Interests to the @sagent under the Membership Inter
Escrow Agreement to be held in escrow pursuarii¢ddérms thereof.
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() In the event that (i) the Membership Instgeare transferred to Seller by the escrow agederuthe Membersh
Interests Escrow Agreement in accordance with ¢hmg thereof and (ii) either (x) the Section 16Q8IC Grant has not been paid to
Project Company as of the time of such transfdypthe Section 1603 Cash Grant has been paidet®tbject Company and the full amc
thereof is held by the Project Company as of thetof such transfer, then within five (5) Busin®ss/s of such transfer, Seller shall pa
Buyer $6,000,000 by wire transfer of immediatelpitable funds.

(k) At such time as all amounts owing to Sefiarsuant to the Promissory Note have been pdidlirSeller shall execu
such documents as are necessary to cause the Mammbkrterests to be released by the escrow agetgriuhe Membership Interests Esc
Agreement in accordance with the terms thereof

() In the event that the Project Company reegiany transmission rate credits in accordance $éction 11.5 of tt
Interconnection Agreement, then Buyer shall cabhseRroject Company to assign (to the extent askBignand at no cost to Buyer or
Project Company), for no consideration, such trassion rate credits to Seller or an Affiliate ofll8e designated by Seller to whom
Project Company is permitted to assign such trassion rate credits pursuant to such Section 11.5.

Article VI

INDEMNIFICATION, SURVIVAL AND REMEDIES

Section 6.1 Selletrs Agreement to Indemnify Subject to the terms and conditions set fortheinerfrom and after tt
Closing, Seller shall indemnify, defend, reimburaed hold harmless Buyer, the Project Company aeit tespective directors, office
employees, affiliates, controlling persons, agamd representatives and their respective succeasdrassigns (each, a * Buyer Indemnitee
and, collectively, the “ Buyer Indemnite&s from and against all Liabilities, assessments,sfipgenalties, Taxes, Losses, amounts pe
settlement, defense costs, Liens, damages, codtexgenses (including reasonable out-of-pocketradtes’, accountants and other exp
fees and expenses and or other expenses of Thitd €&ims) (collectively, “ Buyer Damag€$ incurred by, and all demands, clai
Actions or causes of action asserted against, aiygBndemnitee as a result of or arising out of:

(@) the breach or inaccuracy of any represiemair warranty made by Seller in this Agreementaay Transactic
Document;

(b) the breach or violation of, or default undany covenant, agreement or undertaking of Seltertained in thi
Agreement or any Transaction Document;

(c) except as provided in _Section 2.8ny Taxes of the Project Company for a Pre-CipSiaxable Period or a Pre-
Closing Period; and
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(d) that certain letter dated March 20, 20@8rfiToni F. Holtz and Walter J. Holtz to ORNI 24, Cland that certain leti
dated March 7, 2014 from the Project Company tot8and Toni Holtz, in each case relating to tlatain Judgment Pursuant to Stipula
dated July 28, 1993.

With respect to any claim for indemnification undeis Agreement not resulting from a Third Partgi@l, within ten (1C
days after notification from a Buyer Indemniteetiget forth the nature of the circumstances entitlthe Buyer Indemnitee to indemr
hereunder, Seller shall diligently commence resmhubf such matters in a manner reasonably accleptatthe Buyer Indemnitee and sl
diligently and timely prosecute such resolutiorctampletion. With respect to those claims that maysétisfied by payment of a liquida
sum of money, including claims for reimbursemenexpenses incurred in connection with any circuntsta entitling any Buyer Indemni
to indemnity hereunder, Seller shall pay the fatloant so claimed to the extent supported by redderdocumentation within fifteen (1
days of such resolution. If Seller by written netito Buyer disputes the right to indemnity of ally@r Indemnitees in connection with s
claim, Seller shall pay any undisputed part of stieim, and Buyer and Seller shall timely resolag eemaining dispute, provided that if
such remaining dispute is not resolved within th{80) days of Buyer’s receipt of Sellsrdispute notice, Buyer may commence an A
pursuant to Section 8.14

The maximum aggregate amount of Buyer Damages iachnSeller shall be liable with respect to claimade pursuant
Section 6.1(ajother than with respect to Buyer Damages to thendarising from or attributable to (i) fraud oillful misconduct by Selle
or the Project Company, for which no monetary listitall apply or (ii) the breach of any Seller Fuméatal Representation, which
addressed below), shall be equal to sevéimg/percent (75%) of the amount equal to (x) thecRase Price, minus (y) any amounts pai
Seller to Buyer pursuant to Sections 6.5.1 of tRE€ESchedule, plus (z) any amounts paid by Buy&etter pursuant to Section 6.5.2 of
EPC Schedule.

The maximum aggregate amount of Buyer Damages liacchnSeller shall be liable with respect to claimade pursuant
Section 6.1 (including with respect to the breathny Seller Fundamental Representation, but dtieer (A) with respect to Buyer Dama
to the extent arising from or attributable to fraardwillful misconduct by Seller or the Project Cpamy and (B) pursuant to Section 6.1(d)
which no monetary limit shall apply) shall be eqtmabkeventyfive percent (75%) of the amount equal to (x) thecRase Price, minus (y) ¢
amounts paid by Seller to Buyer pursuant to Sest®®.1 of the EPC Schedule, plus (z) any amouaits py Buyer to Seller pursuant
Section 6.5.2 of the EPC Schedule.

Except with respect to Buyer Damages arising franattributable to fraud or willful misconduct by I®e or the Projec
Company or arising out of any failure by Sellercamplete item 56 on the IE Schedule, for which riaimum amount shall be requir
Seller shall have no Liability in the case of airdldy any Buyer Indemnitee, unless and until, Buyelemnitees have suffered or incul
Losses with respect to the Project consisting tfad@amages aggregating in excess of $50,000,enpen such Buyer Indemnitees sha
entitled to claim indemnification for only the anrdwf all Losses related to the Project in excdssioh amount.
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Section 6.2  Buyer Indemnitee NoticesSeller shall be obligated to indemnify Buyer Imdgtees for those claims givi
rise to Buyer Damages as to which Buyer Indemnitea® given Seller written notice thereof (the ‘yBulndemnitee Notic&) prior to the
end of the applicable survival period set fortlSection 6.7helow in the event that such survival period agpl@such Buyer Damages. £
Buyer Indemnitee Notice delivered by a Buyer Indd#eeto Seller with respect to Buyer Damages st&tliforth the basis of the claim
Buyer Damages and, to the extent reasonably paddtica reasonable estimate of the amount thereof.

Section 6.3 Buyets Agreement to Indemnify Subject to the terms and conditions set fortleinerfrom and after tt
Closing, Buyer shall indemnify, defend, reimburse, and hioldmless Seller and its directors, officers, emgdsy affiliates, controllir
persons, agents and representatives and theirssaecseand assigns (each, a “ Seller Indemfisewl, collectively, the “ Seller Indemnite®s
from and against all Liabilities, assessments, sfinEaxes, Losses, damages, amounts paid in setieohefense costs, Liens, costs
expenses (including reasonable out-of-pocket agf@’naccountants and other experts fees and expenseas atiier expenses of Third Pz
Claims) (collectively, “_Seller Damag€$ incurred by, and all demands, claims, Actions arses of action asserted against, any ¢
Indemnitee as a result of or arising out of:

(@) the breach or inaccuracy of any represiemtatr warranty made by Buyer in this Agreementaoly Transactic
Document;

(b) the breach or violation of, or default undany covenant, agreement or undertaking of Bwgartained in thi
Agreement or any Transaction Document; and

(c) except as provided in Section 2.8ny Taxes of the Project Company for a Post-Gtp$eriod or a Postiosinc
Taxable Period.

With respect to any claim for indemnification undleis Agreement not resulting from a Third Partgi@l, within ten (1C
days after notification from a Seller Indemnitedting forth the nature of the circumstances entitlthe Seller Indemnitee to indemi
hereunder, Buyer shall diligently commence resofutdf such matters in a manner reasonably acceptakthe Seller Indemnitee and s
diligently and timely prosecute such resolutiorctampletion. With respect to those claims that maysétisfied by payment of a liquida
sum of money, including claims for reimbursemenéexgenses incurred in connection with any circuntsta entitling any Seller Indemni
to indemnity hereunder, Buyer shall pay the fulloamt so claimed to the extent supported by readerddrumentation within fifteen (1
days of such resolution. If Buyer by written noticeSeller disputes the right to indemnity of a#lli8r Indemnitees in connection with s
claim, Buyer shall pay any undisputed part of sclelim, and Buyer and Seller shall timely resolvg semaining dispute; provided that if ¢
such remaining dispute is not resolved within $h{20) days of Seller’s receipt of Buysrdispute notice, Seller may commence an A
pursuant to Section 8.14
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The maximum aggregate amount of Seller Damagewlitach Buyer shall be liable with respect to claimade pursuant
Section 6.3(a) (other than with respect to Sellamges to the extent arising from or attributabl@)tfraud or willful misconduct by Buy
or the Project Company, for which no monetary listiall apply or (ii) the breach of any Buyer Funéamal Representation, which
addressed below) shall be equal to sevéimgy/percent (75%) of the amount equal to (x) thechase Price, minus (y) any amounts pai
Seller to Buyer pursuant to Sections 6.5.1 of tRE€ESchedule, plus (z) any amounts paid by Buy&etlter pursuant to Section 6.5.2 of
EPC Schedule.

The maximum aggregate amount of Seller Damagewlitoh Buyer shall be liable with respect to claimade pursuant
Section 6.3 (including with respect to the breathmy Buyer Fundamental Representation, but otham with respect to Seller Damage
the extent arising from or attributable to fraudvaliful misconduct by Buyer or the Project Comparfigr which no monetary limit shi
apply) shall be equal to severftye percent (75%) of the amount equal to (x) thecRase Price, minus (y) any amounts paid by S&j
Buyer pursuant to Sections 6.5.1 of the EPC Scleequiis (z) any amounts paid by Buyer to Selleispant to Section 6.5.2 of the E
Schedule.

In addition, Buyer shall have no Liability in thase of a claim by any Seller Indemnitee, unless amd, the Selle
Indemnitees have suffered or incurred Losses vatipect to the Project consisting of actual damaggsegating in excess of $50,C
whereupon such Seller Indemnitees shall be entitiedaim indemnification for only the amount of Bbsses in excess of such amount.

Section 6.4 Seller Indemnitee NoticesBuyer shall be obligated to indemnify the Seliedemnitees only for tho
claims giving rise to Seller Damages and to whivh $eller Indemnitees have given Buyer writtenagothereof (the ‘Seller Indemnite
Notice”) prior to the end of the applicable survival pel$ set forth in_Section 6&low in the event that such survival period agpleesuc
Seller Damages. Any Seller Indemnitee Notice dedieby a Seller Indemnitee to Buyer with respecb#tier Damages shall set forth
basis of the claim for Seller Damages and, to ®terg reasonably practicable, a reasonable estiafdbte amount thereof.

Section 6.5 Third Party Indemnification Procedures

(&) Buyer Indemnitee Procedures. The obligatiohSeller to indemnify Buyer Indemnitees undeas trticle VI with
respect to Buyer Damages resulting from the assedt liability by third parties (a “ Buyer Indeniae Third Party Clair), will be subject t
the following terms and conditions:

i. Buyer Indemnitee will give Seller written tice as described in_Section Pomptly after learning of such Buy
Indemnitee Third Party Claim. Failure to give prdnmptice of a Buyer Indemnitee Third Party Claintéwender shall not affe
Seller's obligations under this Article Viprovided that if Seller is materially prejudicby such failure to give prompt notice, i
Buyer Indemnitee Third Party Claim shall be redubgdhe damages resulting from Buyer Indemniteketay or failure to provic
notice. Within fifteen (15) days after receipt ofyanotice pursuant to this Section 6.5(afjlile “ Election Period), Seller shall notif
Buyer Indemnitees (i) whether Seller disputes thetential liability to Buyer Indemnitees understiiigreement with respect to si
Buyer Indemnitee Third Party Claim and (ii) whetheeller desires, at the sole cost and expense kdrS® defend Buye
Indemnitees against such Buyer Indemnitee ThirdyRzlaim.
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ii. If Seller notifies Buyer Indemnitees withtine Election Period that Seller does not dispist@atential liability to Buye
Indemnitees under this Agreement and that Selémteko assume the defense of the Buyer Indemnitied Party Claim, then Sell
shall have the right to defend, at its sole cost @xpense, such Buyer Indemnitee Third Party Claynall appropriate proceedin
which proceedings shall be prosecuted diligenthySkiler to a final conclusion or settled at thecdiion of Seller in accordance w
this Section 6.5(a) Seller shall have full control of such defense @noceedings including any compromise or settla@rtegreof
provided, however, that any such compromise oteseént shall (i) contain a full release of Buyedémnitees and (ii) be subjec
the consent of Buyer Indemnitees, which consent sbabe unreasonably withheld, conditioned oragled. Buyer Indemnitees i
hereby authorized, at the sole cost and expensgeltér (but only if Buyer Indemnitees are actuadlytitied to indemnificatic
hereunder or if Seller assumes the defense wiffecéso the Buyer Indemnitee Third Party Claim)fies during the Election Peric
any motion, answer or other pleadings which Bupelemnitees shall deem necessary or appropriateteqgp their interests or thc
of Seller and which are not prejudicial to Sellérreasonably requested by Seller, Buyer Indemaitglgall, at the sole cost ¢
expense of Seller, reasonably cooperate with Satldrits counsel in contesting any Buyer Indemriftieied Party Claim which Sell
elects to contest, including the making of anyteslacounterclaim against the Person asserting theemBIndemnitee Third Pal
Claim or any cross-complaint against any Persoovided, however, that Buyer Indemnitees will not have to take awtion tha
they deem, in their discretion, to be adverse @ittterests of Buyer Indemnitees. Buyer Indemnit@ay participate in, but n
control, any defense or settlement of any Buyeeinditee Third Party Claim controlled by Seller janst to this Section 6.5(and
except as permitted above or pursuant to_this @eéti5(a), shall bear their own costs and expenses withetsp such participatic
other than any fees and expenses of such sepatatsat that are incurred prior to the date Seffeccgvely assumes control of st
defense which, notwithstanding the foregoing, sbalborne by Seller, and except that Seller stmllgll of the fees and expense
such separate counsel if the Buyer Indemnitee bar hdvised by counsel that a reasonable likelilex@sts of a conflict of intere
between Seller and the Buyer Indemnitee.

ii. If Seller fails to notify Buyer Indemnitsewithin the Election Period that Seller electd&fend Buyer Indemnite
pursuant to this Section 6.5(a)r if Seller elects to defend Buyer Indemniteesspant to this Section 6.5(ait fails to diligently an
promptly defend or settle the Buyer Indemnitee diarty Claim, then Buyer Indemnitees shall haeeripht to defend, at the s
cost and expense of Seller, the Buyer Indemnitaed TParty Claim. Buyer Indemnitees shall have fdhtrol of such defense ¢
proceedings; provided, however, that Buyer Indee@sitmay not enter into, without Selleconsent, which shall not be unreason
withheld, conditioned or delayed, any compromisseattlement of such Buyer Indemnitee Third Partgii@l Seller may participe
in, but not control, any defense or settlement died by Buyer Indemnitees pursuant to this Sec@db(a), and Seller shall beatl
own costs and expenses with respect to such paticn.
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(b) _Seller Indemnitee Procedureghe obligations of Buyer to indemnify Seller Imagitees under this Article Mith
respect to Seller Damages resulting from the deseof liability by third parties (a “ Seller Inderitee Third Party Claini and, together wit
any Buyer Indemnitee Third Party Claims, “ ThirdtyaClaims”), will be subject to the following terms and cdtiahs:

i. Seller Indemnitee will give Buyer written time as described in_Sectidh4 promptly after learning of such Se
Indemnitee Third Party Claim. Failure to give pranmptice of a Seller Indemnitee Third Party Claierdunder shall not affe
Buyer's obligations under this Article VIprovided that if Buyer is materially prejudiced such failure to give prompt notice, ¢
Seller Indemnitee Third Party Claim shall be redlibg the damages resulting from Seller Indemnitde&y or failure to provic
notice. Within fifteen (15) days after receipt afyanotice pursuant to this Section 6.5(b)(he “ Election Period), Buyer shal
notify Seller Indemnitees (i) whether Buyer disputieeir potential liability to Seller Indemniteesder this Agreement with respec
such Seller Indemnitee Third Party Claim and (iether Buyer desires, at the sole cost and expehBaiyer, to defend Sell
Indemnitees against such Seller Indemnitee ThirtyRzlaim.

ii. If Buyer notifies Seller Indemnitees withtine Election Period that Buyer does not disp@@dtential liability to Selle
Indemnitees under this Agreement and that Buyet®te assume the defense of the Seller Indemmhad Party Claim, then Buy
shall have the right to defend, at its sole cost expense, such Seller Indemnitee Third Party Claynall appropriate proceedin
which proceedings shall be prosecuted diligentlyBoyer to a final conclusion or settled at the dé§on of Buyer in accordan
with this Section 6.5(b) Buyer shall have full control of such defense g@mdceedings including any compromise or settle
thereof; provided, however, that any such comprenissettlement shall (i) contain a full releaseSefler Indemnitees and (ii)
subject to the consent of Seller Indemnitees, witohsent shall not be unreasonably withheld, camditd or delayed. Sell
Indemnitees are hereby authorized, at the sole audtexpense of Buyer (but only if Seller Indenwstare actually entitled
indemnification hereunder or if Buyer assumes tiernise with respect to the Seller Indemnitee TRady Claim), to file, during tt
Election Period, any motion, answer or other plegsliwhich Seller Indemnitees shall deem necessaapmropriate to protect th
interests or those of Buyer and which are not iiejal to Buyer. If reasonably requested by Buygller Indemnitees shall, at
sole cost and expense of Buyer, reasonably co@peridlh Buyer and its counsel in contesting any e3dlhdemnitee Third Pai
Claim which Buyer elects to contest, including timaking of any related counterclaim against the dterasserting the Sel
Indemnitee Third Party Claim or any crasmmplaint against any Person; provided, howevet, $eller Indemnitees will not have
take any action that they deem, in their discretionbe adverse to the interests of Seller Inderesit Seller Indemnitees n
participate in, but not control, any defense otleetent of any Seller Indemnitee Third Party Claamtrolled by Buyer pursuant
this Section 6.5(band, except as permitted above or pursuant toSadion 6.5(b) shall bear their own costs and expenses
respect to such participation other than any fewb expenses of such separate counsel that arerédcprior to the date Buy
effectively assumes control of such defense whichwithstanding the foregoing, shall be borne byduand except that Buy
shall pay all of the fees and expenses of suchratpeounsel if the Seller Indemnitee has beensadviby counsel that a reason
likelihood exists of a conflict of interest betweBuayer and the Seller Indemnitee.

39




ii. If Buyer fails to notify Seller Indemnitsewithin the Election Period that Buyer elects &dethd Seller Indemnite
pursuant to this Section 6.5(bpr if Buyer elects to defend Seller Indemniteasspant to this Section 6.5(bput fails to diligentl
and promptly defend or settle the Seller Indemnited Party Claim, then Seller Indemnitees shalldnthe right to defend, at:
sole cost and expense of Buyer, the Seller Indemnithird Party Claim. Seller Indemnitees shall hfaecontrol of such defen:
and proceedings; provided, however, that Selleedmitees may not enter into, without Buyekonsent, which shall not
unreasonably withheld, conditioned or delayed, eompromise or settlement of such Seller Indemnifieied Party Claim. Buye
may participate in, but not control, any defenseseitlement controlled by Seller Indemnitees pumst@ this_Section 6.5(b) anc
Buyer shall bear its own costs and expenses wihe to such participation.

Section 6.6  Limitations on Remedies

(&) Notwithstanding anything contained hereirthte contrary, none of Buyer, Seller, the Profeéaimpany, or any Buy
Indemnitee or Seller Indemnitee will be entitledatny recovery under this Agreement for special,itue) exemplary, incidental, indirect
consequential damages or lost profits except testent payable pursuant to a Third Party Claim.

(b) The amount which Buyer or Seller is or nieyrequired to pay to a Seller Indemnitee or Bugdemnitee in respe
of Seller Damages or Buyer for which indemnificatis provided under this Agreement will be redubgdany amounts actually recei
(including amounts received under insurance pd)ciy or on behalf of the Seller Indemnitee or Buyelemnitee from third parties (net
out-ofpocket costs and expenses (including reasonabéd fegs and expenses) incurred by such Seller Indeenor Buyer Indemnitee
connection with seeking to collect and collectinglsamounts and net of any payment or reimburseoigigtations of such Seller Indemni
or Buyer Indemnitee and its Affiliates in respdotreof) in respect of such Seller Damages or Bymages (such net amounts are reft
to herein as " Indemnity Reduction Amoutifsif any Seller Indemnitee or Buyer Indemniteeaiwes any Indemnity Reduction Amount:
respect of a claim for which indemnification is piged under this Agreement after the full amounswoéh claim has been paid by Buye
Seller or after Buyer or Seller has made a papagiment of such Claim and such Indemnity Reductiorounts exceed the remaining ung
balance of such claim, then the Seller IndemniteBuyer Indemnitee, as applicable, will promptlynieto Buyer or Seller, respectively,
amount equal to the excess (if any) of (i) the amdlieretofore indemnified by Buyer or Seller, pplable, in respect of such claim, less
the amount of the indemnity payment that would hbgen due if such Indemnity Reduction Amounts speet thereof had been recei
before the indemnity payment was made. An insureotber third party who would otherwise be oblighte pay any claim shall not
relieved of the responsibility with respect theretpsolely by virtue of the indemnification provss hereof, have any subrogation rights
respect thereto, it being expressly understoodagmneed that no insurer or any other third partyl sfeaentitled to any benefit they would
be entitled to receive in the absence of the ind#éecation provisions by virtue of the indemnificati provisions hereof. Seller and Buyer v
will cause its respective indemnified group to, awmtl use commercially reasonable efforts to caaaeh of its representatives to, pul
promptly any claims or rights it may have agaimsturance policies which would reduce the amour8eaifer Damages or Buyer Damag
respectively, for which indemnification is provideshder this Agreement. This clause shall only htoree and effect to the extent
operation would not otherwise adversely affect @yParight to seek or obtain recovery in accordamgth the terms of its insurance policies.
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Section 6.7  Survival. The representations and warranties set forthriiclas 111 and_IV shall survive the Closing for t
periods specified below:

(8) All representations and warranties shalvise, and written notice of a claim for indemndi@n for breaches
representations and warranties may be given, thatitlate that is three hundred and sixty five (2B8)s after the Closing Date.

(b) Notwithstanding the survival period in Sent6.7(a), the representations and warranties made by Ssdteforth it
this Section 6.7(bfthe “ Seller Fundamental Representatiyrshall survive for the periods set forth below:

i. the representations and warranties madectigret forth in Section 3.18ax Matters) shall survive, and written no
of a claim for indemnification may be given, at atye prior to ninety (90) days after the expiratiof the applicable statute
limitations relating to the underlying matters catby the representations and warranties set iio/@ection 3.1§Tax Matters); an

ii. the representations and warranties mad8ddler contained in Section 3(Organization), Section 3.Authorization)
Section 3.4(Brokers’ Fees), Section 3@itle to Membership Interests), Section I@rganization of the Project Company),
Section 3.1({Capitalization), shall survive indefinitely.

(c) Notwithstanding the survival period_in Sent6.7(a), the Buyer’'s representations and warranties coathinSectior
4.1 (Organization),_Section 4.2Authorization), _Section 4.6Brokers’ Fees), and_Section 4(Bolvency) (the “Buyer Fundament
Representationy, shall survive indefinitely.

(d) For the avoidance of doubt, the covenantsagreements of the Parties hereunder shall sunitil fully performe:
unless limited by their terms or purpose. Withauiting the foregoing, Selles’indemnity obligations pursuant to Section 6.5l survivi
until the expiration or earlier termination of tBeothermal Lease plus six years.
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(e) Notwithstanding the foregoing, if a writtelaim or written notice is duly given under thistiéle VI with respect t
any representation, warranty, covenant or agreemeént to the expiration of the applicable surviyadriod_,the claim with respect to su
representation, warranty, covenant or agreemetitcdratinue indefinitely until such claim is finglresolved pursuant to this Article VI

Section 6.8  Investigations and Knowledgd he right to indemnification, payment of damagesther remedy provid
by this Agreement based on a representation, wigraovenant or obligation will not be affected dyy investigation conducted by the P
to or for whom such representation, warranty, cavérr obligation is made with respect to, or angwledge acquired (or capable of be
acquired) at any time, whether before or afterdkecution and delivery of this Agreement or thesiig, with respect to, the accuracy
inaccuracy of or compliance with any such repres@nt, warranty, covenant, or obligation; providédwever, that no Party hereto r
make a claim for a breach of a representation aramty pursuant to this Article Mf such Party had actual knowledge of the inacoui@a
breach of the representation, warranty when madelitcch such Party is seeking indemnity hereunder.

Article VII

CLOSING CONDITIONS; TERMINATION

Section 7.1 _Conditions Precedent to the Obligations efBuyer.

The obligation of the Buyer to consummate the Q@igss subject to the fulfillment, on or prior tecetiClosing Date, of ea
of the following conditions (any or all of which mae waived by the Buyer):

(@ The Buyer shall have received each of #ikeESdeliverables described in Section 2.4(a).
(b) Since the Execution Date, no Material AdecEffect with respect to the Seller or the Profeompany shall ha

occurred and be continuing, and no factiocumstance shall exist that, with the passag@éma#, would reasonably be expected to cons
such a Material Adverse Effect.

(c) As of the Closing Date, no Proceeding shalVe been instituted or threatened in writing Iy &overnment:
Authority that seeks to impair, restrain, prohthitinvalidate the transactions contemplated by Algiseement.

(d) The representations and warranties madénhéySeller in this Agreement shall be true andemirin all materie
respects as of the Closing Date, except to thenestech representations and warranties are by éxpiress terms made as of the date o

Agreement or another specific date (in which caseh representations and warranties shall be trdearrect as of such date).

(e) The Seller shall have performed and cordplieall material respects with all obligationsyegments and covena
required by this Agreement to be performed and dmuhpvith by the Seller as of the Closing Date.
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() Test power from the Project shall not haween synchronized to the local power grid, and steshing an
synchronization shall be scheduled for a dateithestimated within five (5) Business Days follogithe Closing Date.

(g) 1D shall have delivered its consent untther PPA to the Transactions and under the Inteextion Agreement to tl
assignment of the Interconnection Agreement by @idevada to the Project Company, each in form amdtsince reasonably satisfactor

Buyer.

(h) None of the assets or properties of thgelet@Company shall have been “placed in servioe’'U.S. federal income ti
purposes.

(i) Those items identified as items to be catgad prior to Closing on the IE Schedule attachextto shall have be
completed to Buyer's reasonable satisfaction.

Section 7.2  Conditions Precedent to the Obligations ef$eller.

The obligation of the Seller to consummate the i@fpss subject to the fulfillment, on or prior thet Closing Date, of ea
of the following conditions (any or all of which mae waived by the Buyer):

(&) The Seller shall have received each oBilnger deliverables described in Section 2.4(b).

(b) The representations and warranties madéhé&yBuyer in this Agreement shall be true and @brie all materie
respects as of the Closing Date, except to thenestech representations and warranties are by éxpiress terms made as of the date o
Agreement or another specific date (in which cageh representations and warranties shall be traearrect as of such date); and

(c) The Buyer shall have performed and compiiedll material respects with all obligations, @gments and covena
required by this Agreement to be performed and duhpvith by the Buyer as of the Closing Date.

(d) 1ID shall have delivered its consent untther PPA to the Transactions and under the Inteextion Agreement to tl
assignment of the Interconnection Agreement by @iMewvada to the Project Company, each in form ahdtaince reasonably satisfactor
Seller.

Section 7.3 _Termination

(&) Notwithstanding anything contained in tAgreement to the contrary, this Agreement may bmiteated at any tin
prior to the Closing Date as follows:

(i) By the Buyer or the Seller at any time aftee Closing Deadline if the Closing has not occurg@dvided, however, that thi
party seeking termination pursuant to this subsadi) is not in breach in any material respectsitef representatior
warranties, covenants or agreements containedsm\tireement;
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(i) By the Seller if there has been a material breacthé Buyer of any representation, warranty, conéoa agreement contain
in this Agreement, which is not cured within tweli®0) days after notice of such breach is received;

(iii) By the Buyer if there has been a material breacthbySeller of any representation, warranty, comena agreement contain
in this Agreement, which is not cured within tweli®p) days after notice of such breach is received;

(iv) By the mutual written consent of the Parties.

(b) _Notice of Termination Any Party desiring to terminate this Agreementspant to this Section 7shall give writte
notice of such termination to the other Party s kgreement.

(c) _Effect of Termination If this Agreement is terminated pursuant to Secf.3, all further obligations of the Part
under this Agreement (other than the provisionsctvily their terms are intended to survive the etjmn or termination of this Agreeme
shall be terminated without further liability orl@ation on the part of the Buyer or the Selleowded, however, that nothing herein st
relieve any Party from liability for any willful marial breach of the terms of this Agreement. Far dvoidance of doubt, the Confidentic
Agreements shall survive the termination of thigegement.

Article VIII
MISCELLANEOUS
Section 8.1  Parties in InterestExcept as provided in Article \Mnd _Section 8.3 nothing in this Agreement, whetl

express or implied, shall be construed to give Resson, other than the Parties or their respestigeessors and permitted assigns, any
or equitable right, remedy, claim or benefit undem respect of this Agreement.

Section 8.2 No Recourse It is expressly agreed and understood that atigaitons of a Party arising from (or
connection with any performance under) this Agresma@d/or any certificates or documents deliveredannection with this Agreement
solely the obligations of such Party, and no peabtiability whatsoever (of any type or nature) lwdttach to, or be incurred by, any Bu
Indemnitees, or Seller Indemnitees, as applicalther than the applicable Party because of thetiecoe by such Party of any obligations
forth in this Agreement or in any certificate orcdment delivered in connection with this Agreemenby reason thereof, and any pers
liability in respect of any such obligations of atype or nature, and any and all claims for anyhsligbility against any such Buy
Indemnitees or Seller Indemnitees, as applicalbhesrahan the applicable Party, whether arisinggmmon law or equity or created by rul
law, statute, constitution, or otherwise, are esgljereleased and waived by the other Party foranbdehalf of itself and each member o
respective indemnified group, in each case, asdition of, and as part of the consideration fbe &xecution and delivery of this Agreen
by such Party. Each Buyer Indemnitee or Seller imtieee, as applicable, is expressly intended ta b@rd party beneficiary of thiSectior
8.2.
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Section 8.3  _Assignment This Agreement shall be binding upon and inurthé&obenefit of the Parties and their respe
successors and permitted assigns. No Party magna@dsi contract, stock sale, operation of Law treowvise) either this Agreement or an
its rights, interests, or obligations hereunderuitt the express prior written consent of the ofParties, and any attempted assignn
without such consent, shall be null and void. Ndtatanding the foregoing, Buyer may assign, withtbetconsent of Seller, any or all of
rights and interests under this Agreement (a) ® @ammore of Buyes Affiliates, (b) to any acquirer of substantiadlly of the assets of Buy:
(c) as a matter of law to the surviving entity myanerger, consolidation, exchange or reorganiratiwolving Buyer, and (d) as collate
security to any lender or lenders (including angragor any such lender or lenders) providing ficiag in connection with the transactis
contemplated by this Agreement, or to any assigmexssignees of such lender, lenders or agengiriglbunderstood and agreed that no
transfer pursuant to Section &Ball in any way release Buyer from its obligati@aml liabilities under this Agreement. Further,|&emay
assign, without the consent of Buyer, any or alitefrights and interests under this Agreementd@xany acquirer of substantially all of
assets of Seller, (y) as a matter of law to the&igimg entity in any merger, consolidation, exchamy reorganization involving Seller, ¢
(2) as collateral security to any lender or lendersluding any agent for any such lender or leagproviding financing in connection with 1
transactions contemplated by this Agreement, @nip assignee or assignees of such lender, lendegeat; it being understood and ag
that no such transfer pursuant to Sections®al in any way release Seller from its obligasi@md liabilities under this Agreement.

Section 8.4  Notices. All notices and other communications requirechermitted to be given by any provision of
Agreement shall be in writing and mailed (certifi@dregistered mail, postage prepaid, return régeiguested) or sent by hand or overr
courier, or by facsimile transmission (with acknedgment received), charges prepaid and addresdke totended recipient as follows, o
such other addresses or numbers as may be spdwjfeedParty from time to time by like notice to thiher Party:

If to Seller: Ormat International, Inc.
6225 Neil Road
Reno NV 89511
U.S.A.

Attn: Connie Stechman
E-mail: CStechman@ormat.com
Copy: President

If to Buyer: Jon Norling
c/o Renewable Energy Trust Capital, Inc.
601 Montgomery Street, Suite 2000
San Francisco, CA 94111
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All notices and other communications given in adamce with the provisions of this Agreement shelldeemed to ha
been given and received: (i) when delivered, ifivieed by hand or transmitted by facsimile (wittkmawledgment received); (ii) five (
Business Days after the same are sent by certifigégistered mail, postage prepaid, return reaeiptiested; or (iii) one (1) Business [
after the same are sent by a reliable overnightieoservice, with acknowledgment of receipt.

Section 8.5 Amendments and WaiversThis Agreement may not be amended, supplementextherwise modifie
except in a written instrument executed by Buyet 8eller. No waiver by any of the Parties of anfadi, misrepresentation, or breact
warranty or covenant hereunder, whether intentionalot, shall be deemed to extend to any pricsulssequent default, misrepresentatio
breach of warranty or covenant hereunder or affeahy way any rights arising by virtue of any pris subsequent occurrence. No waive
any of the Parties of any of the provisions hegdall be effective unless explicitly set forth imitmg and executed by the Party sought t
charged with such waiver.

Section 8.6  Headings The table of contents and section headings aoedlain this Agreement are for reference purg
only and shall not be deemed a part of this Agregraeaffect in any way the meaning or interpretatdf this Agreement.

Section 8.7 _Construction The Parties have participated jointly in the rtedimn and drafting of this Agreement. In
event an ambiguity or question of intent or intetption arises, this Agreement shall be constrseid drafted jointly by the Parties and
presumption or burden of proof shall arise favororgdisfavoring any Party by virtue of the auth@psbf any of the provisions of tt
Agreement.

Section 8.8 No Other Representations or Warranties; $iodeerformance; Remedies.

(a) Except for the representations and wareargixpressly set forth in this Agreement, Buyemaekedges that neith
Seller nor any other Person makes any represemtatiovarranty, express or implied, at law or in iggquwith respect to Seller, tl
Membership Interests or the Project Company, irinluthe assets or Liabilities of the Project Compan

(b) Each Party acknowledges and agrees thaotther Party would be damaged irreparably in thenewuch Partg
obligations under this Agreement are not perforimeaiccordance with their specific terms or are otlige breached. Accordingly, each P.
agrees that the other Party shall be entitled ¢k see remedy of specific performance. No delajodoearance by a Party in the exercis
enforcement of any right or remedy hereunder dfmlleemed a waiver by such Party its right hereuttdexercise or enforce such righ
remedy.

Section 8.9 Entire Agreement This Agreement, including the Schedules and Htibereto, and the docume
executed in connection herewith constitute thererggreement among the Parties with respect tsubgct matter hereof and thereof
supersede any prior understandings, negotiatigneeeents, or representations among the Parti@syafiature, whether written or oral, to
extent they relate in any way to the subject méttégeof or thereof.
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Section 8.10  Severability If any provision of this Agreement or the applioa of any such provision to any Persol
circumstance shall be declared by any court of @ie jurisdiction to be invalid, illegal, void anenforceable in any respect, all o
provisions of this Agreement, or the applicationsath provision to Persons or circumstances ottt those as to which it has been
invalid, illegal, void or unenforceable, shall neteless remain in full force and effect and willno way be affected, impaired or invalide
thereby. Upon such determination that any provisanthe application of any such provision, is iidaillegal, void or unenforceable, t
Parties shall negotiate in good faith to modifystAgreement so as to effect the original interthefParties as closely as possible to the fi
extent permitted by applicable Law in an acceptabdamner to the end that the transactions conteatplagreby are fulfilled to the grea
extent possible.

Section 8.11 Expenses Unless otherwise provided herein, each of Buyet Seller agree to pay, without right
reimbursement from the other, all costs and expeimseirred by it incident to the performance ofalbdigations hereunder, includintpe fee
and disbursements of counsel, accountants, finkadidasors, experts and consultants employed bydhpective Parties in connection v
the transactions contemplated hereby, whether ptheatransactions contemplated by this Agreementansummated. For the avoidanc
doubt and not in limitation of the foregoing, Selihall pay the fees, costs and expenses of thed®r@ompany that are incurred priol
Closing or that relate to services performed pt®rClosing, including the fees, costs and expemdeattorneys, accountants, engine
consultants and advisors in connection with Sedlerégotiation and preparation of this Agreement anyg other related agreements
documents; and Buyer shall pay the fees, costeapenses of the Project Company that are incuftedtae Closing or that relate to servi
to be performed on or after the Closing, including fees, costs and expenses of attorneys, accasingmgineers, consultants and advisc
connection with Buyer’s negotiation and preparatidrthis Agreement and any other related agreemamisdocuments and Buyer’s post-
Closing ownership of the Project Company and therajon of the Project.

Section 8.12 Governing Law. This Agreement and all claims arising out of efating to this Agreement and
transactions contemplated hereby shall be govdmpele Laws of the State of New York, without redjsw the conflicts of law principles tt
would result in the application of any Law othearttthe Law of the State of New York.

Section 8.13 Resolution by PartieS'The Parties shall negotiate in good faith and atteto resolve any dispu
controversy or claim arising out of or relatingttis Agreement or the breach, interpretation, teation or validity thereof (a “ Disput®
within thirty (30) days after the date that a Payityes written notice of such Dispute to the otRarty.
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Section 8.14  Binding Arbitration.Any Dispute that is not settled to the mutual $atiSon of the Parties pursuant
Section 8.1%hall be settled by binding arbitration betweenRlagties conducted in New York, NY (or such otlueakion as may be agreec
by the Parties) and in accordance with the ComrakAgbitration Rules of the American Arbitration gaciation (the “ AAA”) in effect or
the date that a Party gives notice of its demamdafbitration under this _Section 8.14'he submitting Party shall submit such Dispul
arbitration by providing a written demand for arhiion to the other Party, and the Parties shd#csea single neutral arbitrator w
significant contract resolution experience. If Pa&rties cannot agree on a single neutral arbitraithin fifteen (15) Business Days after
written demand for arbitration is provided, ther #rbitrator shall be selected by the AAA. The siecis of the arbitrator shall be final :
binding upon the Parties in all respects, and dhmalthe sole and exclusive remedy between theeBastigarding any Dispute submittei
arbitration pursuant to this Section 8.13udgment upon any award may be entered and edfémcany court having jurisdiction over a P.
or any of its assets. Buyer and Seller shall eaeh the cost of preparing and presenting its ovge.cBhe cost of the arbitration, including
fees and expenses of the arbitrator, shall be begoeally by the Parties. The arbitrator shall bstrircted to establish procedures such t
decision can be rendered within sixty (60) calertdgrs of the appointment of the arbitrator. Allikations of damages herein shall be bin
upon the arbitrator. This Agreement and the rigimg obligations of the Parties shall remain in faite and effect pending the award in
arbitration proceeding hereunder. The arbitrationdeicted pursuant hereto shall be confidentialtiéeiParty shall disclose or permit
disclosure of any information about the evidencguadd or the documents produced by the other Rathe arbitration proceedings or ak
the existence, contents or results of the procgeghacept as may be required by (i) law, rule, afie regulation, interrogatories, subpoe
civil investigative demands or other similar legabcess, stock exchange rules or disclosure regaine of a Governmental Authori
including the Securities and Exchange Commissiofij)aas required in an action in aid of arbitaatior for enforcement of an arbitral award.

Section 8.15  Exceptions to Arbitration ObligationThe obligation to arbitrate shall not be bindirmgpn any Party wi
respect to (i) requests for preliminary injunctionemporary restraining orders, specific perforngamec other procedures in a courl
competent jurisdiction to obtain interim relief whdeemed necessary by such court to preserveahes sjuo or prevent irreparable inj
pending resolution by mediation or arbitrationtod tactual Dispute, or (ii) actions to collect paytsenot subject to a bona fide Dispute.

Section 8.16 _Consent to Jurisdiction; Waiver of Jury Trial

(&) Subject to Section 8.14, each of the Paitievocably submits to the jurisdiction of (iat courts of the State of N
York located in New York County and (ii) the Fedezaurts located in the City of New York, in theag&t of New York for the purposes of
suit, Action or other proceeding arising out of retating to this Agreement or any transaction comti@ted hereby (and agrees na
commence any Action, suit or proceeding relatingetteexcept in such courts). Each of the Partiehdu agrees that service of any proc
summons, notice or document hand delivered orlsett.S. registered mail to such Party’s respediiddress set forth in Section &wll be
effective service of process for any Action, suipooceeding in New York with respect to any matterwhich it has submitted to jurisdict
as set forth in the immediately preceding senteBeeh of the Parties irrevocably and unconditignalaives any objection to the laying
venue of any Action, suit or proceeding arising @ubr relating to this Agreement or the transatticontemplated hereby in (i) state cour
the State of New York or (ii) the Federal courtsatzd in the City of New York, in the State of N¥wark, and hereby further irrevocably ¢
unconditionally waives and agrees not to pleadlancin any such court that any such Action, suipmoceeding brought in any such ct
has been brought in an inconvenient forum. Notuathding the foregoing, each Party agrees thatad jillgment in any Action or proceed
so brought shall be conclusive and may be enfobgesuit on the judgment in any jurisdiction or imyaother manner provided in Law ol
equity.
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(b) EACH OF THE PARTIES IRREVOCABLY WAIVES ALLRIGHT TO TRIAL BY JURY IN ANY ACTION,
PROCEEDING OR COUNTERCLAIM (WHETHER BASED ON CONTRA, TORT OR OTHERWISE) ARISING OUT OF (
RELATING TO THIS AGREEMENT, THE TRANSACTIONS CONTERLATED BY THIS AGREEMENT OR THE ACTIONS OF TF
PARTIES IN THE NEGOTIATION, ADMINISTRATION, PERFORMNCE OR ENFORCEMENT HEREOF.

Section 8.17 Remedies CumulativeThe remedies provided in this Agreement shaltdraulative and shall not preclt
any Party from asserting any other right, or segkiny other remedies, against the other Party.

Section 8.18 CounterpartsThis Agreement may be executed by facsimile drapd in any number of counterparts, €
of which shall be deemed an original but all of ethtogether will constitute one and the same insémt. Each Party hereto agrees t
bound by its facsimile or pdf signature.

Section 8.19  Release From and after Closing, Seller (on behalf oflft#teAffiliates and each of their successors
assigns) hereby releases and forever dischargeBrtject Company from any and all claims, suitsndeds, causes of action, contre
covenants, obligations, debts, costs, expensesnaits’fees, Liabilities of whatever kind or nature in Lawequity, by statute or otherw
whether now known or unknown, vested or contingsaspected or unsuspected, and whether or not aleadcer hidden, which have exis
or may have existed, or which do exist, which Sedleany Affiliate of Seller ever had, now has @réafter may have against the Prc
Company arising on or prior to the Closing; prodideowever, nothing in this Section 8.48all operate to release any obligations unde
Agreement, any other Transaction Document or argngement set forth on Schedule 8.19

[The Remainder of This Page Intentionally Left Bdpn
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IN WITNESS WHEREOF, the Parties hereto have caubesdMembership Interest Purchase and Sale Agreetoebe
executed as of the date first above written.

BUYER :
RET HOLDINGS, LLC
By: /s/ Karen Morgan

Name:Karen Morgan
Title: Preident and C.0.0.

SELLER :

ORMAT NEVADA INC.

By: /s/ Connie Stechman
Name:Connie Stechman
Title: Assistant Secretary
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ORMAT 5

PRESS RELEASE-

Ormat Technologies Contact: Investor Relations Contact:

Dita Bronicki Rob Fink/Brad Nelson

CEO KCSA Strategic Communications
775-356-9029 212-896-1206 (Fink) /212-896-1249 (Nelson)
dbronicki@ormat.con rfink@kcsa.com / bnelson@kcsa.c:

Ormat Sells Heber Solar PV Project for $ 35.25 miibn

RENO, Nev., March 26, 2014Grmat Technologies, Inc. (NYSE: ORA) today annouhti&t its wholly owned subsidiary, Ormat Nevi
Inc., signed an agreement with RET Holdings, LLGédl the Heber Solar project in Imperial Countglifornia for $35.25 million. Ormi
received the first payment of $15 million with tremainder expected to be paid in the second quair2014, subject to fulfillment of certe
milestones. As a result of the sale, Ormat wilbrelca pre-tax gain of approximately $7.0 million.

The project, which started development in 2011,&h@8year power purchase agreement (PPA) with the Irapkrigation District (1ID) fol
10 MW of solar photovoltaic (PV) energy.

“Our goals in the development of the Heber Solajeptavere to benefit from the synergies betweenexisting geothermal assets and ¢
development, to apply our development and expegi@scengineering, procurement and constructiorrachor in utility scale solar plants &
to develop profitable projects. The developmentauthis point and the transaction that we havegostluded with RET Holdings allowed
to accomplish all three goals” said Dita Broniaktjef executive officer of OrmatThe Heber Solar project, Ormat's first PV projecttie
U.S., was developed in a cadfective way. We plan to continue monitoring tredas market and pursue opportunities for develogy
plants in locations where we can offer competitiyaliced power generation.”

“RET is pleased to acquire this high-quality ass®t looks forward to growing its business with revd existing asset partners” said John A.
Bohn, Chief Executive Officer and Chairman of RET.

About Ormat Technologies

With over four decades of experience, Ormat Tedgiek, Inc. is a leading geothermal company andiite vertically integrated compa
solely engaged in geothermal and recovered eneegergtion (REG). The company owns, operates, desigranufactures and st
geothermal and REG power plants primarily basetherOrmat Energy Converter - a power generatiohthat converts low-, mediunanc
hightemperature heat into electricity. With over 77 Up@tents, Ormat's power solutions have been kfarel perfected under the
grueling environmental conditions. Ormat has 48@legyees in the United States and about 640 over§kasat's flexible, modular solutic
for geothermal power and REG are ideal for the vasge of resource characteristics. The companyehgieered, manufactured |
constructed power plants, which it currently owmshas supplied to utilities and developers worldyitbtaling over 1,750 MW of grc
capacity. Ormat's current generating portfolio 26 81W (net) is spread globally in the U.S., Guatknaand Kenya.




Ormat's Safe Harbor Statement

Information provided in this press release may @onstatements relating to current expectationsnates, forecasts and projections about
future events that are "forward-looking statemeatstefined in the Private Securities LitigatiorfdRe Act of 1995. These forward-looking
statements generally relate to Ormat's plans, tixg=cand expectations for future operations aedoased upon its management's current
estimates and projections of future results ordsectual future results may differ materiallyrfiahose projected as a result of certain risks
and uncertainties. For a discussion of such rigklsumcertainties, see "Risk Factors" as describ&fimat Technologies, Inc.'s Annual Rej
on Form 10-K filed with the Securities and Excha@genmission on February 28, 2014.

These forward-looking statements are made only #seadate hereof, and we undertake no obligatampdate or revise the forward-looking
statements, whether as a result of new informafigore events or otherwise.



