ORMAT TECHNOLOGIES, INC.
INSIDER TRADING POLICY
(Amended as of August 5, 2016)
1. Introduction
Ormat Technologies, Inc. (the “Company”) has adopted the policies, guidelines and
procedures in this policy (the “Policy”) to:
•

promote compliance with certain securities laws that prohibit certain persons who
have material, non-public information (“MNPI”) about a company from:
o

trading in securities of that company; or

o

providing that MNPI to other persons who may trade securities of that company
on the basis of MNPI; or

o

making recommendations or expressing any opinion as to buying, selling, holding
or otherwise engaging in transactions involving Company Securities.

•

restrict certain types of transactions involving securities of the Company; and

•

supplement other confidentiality, non-disclosure and similar policies, contracts and
rules concerning information of the Company or any subsidiaries of the Company
(the “Ormat Companies”).

1.1 Policy Administration and Questions. This Policy is administered by the Secretary of
the Company (the “Secretary”). Any questions about this Policy should be directed
to the Secretary Etty Rosner c/o Ormat Technologies, Inc. at +1 (775) 356-9029.
1.2 Defined Terms. The Policy uses legal and other terms defined in Exhibit A, which
determine the persons and transactions subject to particular policies, guidelines and
procedures under this Policy.
1.3 Covered Persons. This Policy generally applies to all Covered Persons, which includes:
o

all employees of any Ormat Company;

o

all officers of any Ormat Company;

o

all directors of any Ormat Company;

o

all Family Members and Controlled Entities of any employee, officer or director of
any Ormat Company; and
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o

any consultant, advisor, agent, contractor, temporary, loaned, contracted or
seconded employee or other person that becomes subject to this Policy by
contract or agreement with any Ormat Company, and all Family Members and
Controlled Entities of any such person.

Certain policies, guidelines and procedures in this Policy apply to a more limited
group of persons, as described below.
1.4 Covered Transactions. This Policy applies to transactions involving Company
Securities, which includes:
o

all equity and debt securities issued by the Company; and

o

Company Derivative Securities, such as exchange-traded options, swaps or
depositary receipts, relating to equity or debt securities issued by the Company.

This Policy also applies to transactions involving securities of other companies, in
some cases, as provided in Section 2.5.
1.5 MNPI. This Policy applies to MNPI concerning the Ormat Companies and, in some
cases, other companies as provided in Section 2.5.
1.5.1 Material Information. For purposes of this Policy, information is “material” if
there is a substantial likelihood that a reasonable investor would consider that
information important in making a decision to buy, sell or hold securities. There
is no bright-line standard for assessing materiality. Materiality is based on an
assessment of all of the facts and circumstances, and is often evaluated by lawenforcement authorities with the benefit of hindsight. That said, any
information that could be expected to affect a company’s stock price, whether
it is positive or negative, generally should be considered material. While it is not
possible to define all categories of material information, some examples are:


unpublished financial results;



unpublished projections of future earnings or losses;



news of a pending or proposed transaction;



news of a significant acquisition or sale of assets;



changes in management;



gain or loss of a substantial customer or supplier;



changes in dividend policy; and



impending bankruptcy or financial liquidity problems.

1.5.2 Non-Public Information. Information is “non-public” if it has not been widely
disseminated in a manner making it available to the general public, and it is not
otherwise available to the general public.
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1.6 Individual Responsivity. Every person subject to this Policy is individually responsible
for complying with this Policy and his or her obligations under applicable securities
laws. Any person covered by this Policy is also individually responsible for making
sure that any of his or her Family Members or Controlled Entities that are subject to
this Policy also comply with it. In all cases, the responsibility for determining whether
a person has MNPI rests with that person. Any action on the part of the Company,
the Secretary or any other employee, officer or director pursuant to this Policy (or
otherwise) does not in any way constitute legal advice or insulate a person from
liability under applicable securities laws. Failure to comply with this Policy could result
in disciplinary action by the Company and/or severe sanctions under applicable
securities laws.
2. Insider Trading Policy Statement. It is the policy of the Company that:
2.1 No Trading on MNPI. No Covered Person who is aware of MNPI relating to the Ormat
Companies or is aware of the possession of such MNPI by the Ormat Companies may
buy or sell Company Securities, directly or indirectly, through Family Members,
Controlled Entities or otherwise, except as otherwise expressly permitted by this
Policy.
2.2 No Disclosing MNPI. No Covered Person who is aware of MNPI relating to the Ormat
Companies may disclose that MNPI, except as otherwise expressly permitted by this
Policy:
o

within the Ormat Companies, to any other person whose job does not require that
he or she have that MNPI; or

o

outside the Ormat Companies, to any other person unless that disclosure is made
in accordance with (i) the Company’s policies regarding the protection or
authorized external disclosure of information regarding the Ormat Companies, (ii)
any confidentiality, non-disclosure or other contract with or policy of the Ormat
Companies and (iii) in the case of disclosures to accounting, legal, financial or
other professional advisors engaged by any of the Ormat Companies, instructions
given by the Secretary, chief executive officer or chief financial officer of the
Company.

2.3 No Recommendations Based on MNPI. No Covered Person who is aware of MNPI
relating to the Ormat Companies may make any recommendation or express any
opinion as to buying, selling, holding or otherwise engaging in transactions involving
Company Securities, except as otherwise expressly permitted by this Policy.
2.4 No Assisting Violations of Insider Trading Policy. No Covered Person may assist any
other person engaged in activities prohibited by Sections 2.1, 2.2 or 2.3.
2.5 Related Party MNPI. No employee of the Ormat Companies who acquires, in the
course of his or her employment by any of the Ormat Companies, MNPI relating to a

Page 3/11

company with which any of the Ormat Companies does business may, until such time
as that information is no longer non-public or no longer material:
o

buy or sell securities of that company directly or indirectly, through Family
Members, Controlled Entities or otherwise, except as otherwise expressly
permitted by this Policy, or

o

disclose that MNPI to any other person under circumstances in which MNPI may
be used by that other person to his or her benefit by trading in the securities of
that other company.

2.6 Reporting Violations. If any Covered Person becomes aware of a possible violation of
this Policy by persons under his or her supervision, he or she should contact the
Secretary.
2.7 Termination of Employment. This Policy applies to any Covered Person that is no
longer employed by any Ormat Company for such period of time as the Covered
Employee has MNPI about any Ormat Companies.
3. Other Trading Restrictions. Except as otherwise expressly permitted by this Policy:
3.1 No Short Selling. No Covered Person may engage in any Short Sale of Company
Securities. A Short Sale of Company Securities shows an expectation on the part of
the seller that the Company Securities will decline in value, and therefore signals to
the market that the seller has no confidence in the Company or its short term
prospects. In addition, a Short Sale may reduce the seller’s incentive to improve the
Company’s performance.
3.2 No Company Derivative Securities. No Covered Person may trade in Company
Derivative Securities. The Company is concerned that using Company Derivative
Securities to effect short-term, speculative transactions can put, or can be perceived
by investors as putting, the financial interests of the Covered Person ahead of the
best interests of the Company and its shareholders.
3.3 Trading by Designated Individuals. No Designated Individual, or any Family Member
or Controlled Entity of any Designated Individual, may buy, sell or otherwise transfer
any Company Securities:
3.3.1 Blackout Period. During any Blackout Period, the Company will provide each
Designated Individual with notice of any Blackout Period.
3.3.2 Trading Window. At any time other than during a Trading Window, generally,
the safest period for Designated Individuals (or their Family Members or
Controlled Entities) to trade in Company Securities is the first ten days of a
Trading Window. During a Trading Window, the Secretary may recommend
that Designated Individuals suspend trading because of material developments
involving the Ormat Companies that have not yet been disclosed to the public.
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3.3.3 Preclearance of Trades. Except during a Trading Window, at any time without
obtaining the prior approval of (i) the Secretary or (ii) in the case of any
transaction by the Secretary (or any Family Member or Controlled Entity of the
Secretary), the chief executive officer of the Company. A request for preclearance should be submitted to the Secretary at least one Trading Day in
advance of the proposed transaction. The Secretary is under no obligation to
approve a transaction submitted for pre-clearance, and may determine not to
permit the transaction. If a Designated Individual who seeks preclearance is
denied permission to engage in the transaction, then he or she should refrain
from initiating any transaction in Company Securities, and should not inform
any other person of the denial. When a request for pre-clearance is made, the
Designated Individual should carefully consider whether he or she may be
aware of any MNPI about the Ormat Companies, and should describe fully those
circumstances to the Secretary. The Designated Individual should also indicate
whether he or she has effected any non-exempt “opposite-way” transactions
within the past six months, and should be prepared to report the proposed
transaction on an appropriate Form 4 or Form 5. The Designated Individual
should also be prepared to comply with Exchange Act Rule 144 and file Form
144, if necessary, at the time of any sale.
According to Israeli Securities Law there is a presumption that MNPI was used when
certain principal insiders effect "opposite-way" transactions within a period of three
months (buying Company securities within three months after selling Company
securities or vice versa). Therefore, unless an exception is granted by the Secretary
after carefully examining the legal aspects and the circumstances of the case,
Designated Individuals are not allowed to engage in such transactions.
4. Exceptions to Trading Restrictions.
4.1 Restricted Stock. This Policy does not apply to the vesting of restricted stock, or the
exercise of a tax withholding right under which a person elects to have the Company
withhold shares of stock to satisfy tax withholding requirements on the vesting of
any restricted stock. This Policy does apply, however, to any market sale of restricted
stock.
4.2 Employee Stock Purchase Plan. This Policy does not apply to purchases in the US of
Company Securities in the employee stock purchase plan resulting from periodic
contribution of money to the plan pursuant to an election made at the time of
enrollment in the plan. This Policy also does not apply to purchases in the US of
Company Securities resulting from lump sum contributions to the plan, provided that
an election was made to participate by lump sum payment at the beginning of the
applicable enrollment period. This Policy does apply, however, to any election to
participate in the plan for any enrollment period, and to sales of Company Securities
purchased pursuant to the plan.
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4.3 Other Transactions with the Company. This Policy does not apply to any purchase of
Company Securities from the Company or sales of Company Securities to the
Company at times determined by the Company
4.4 Approved Trading Plans. This Policy does not apply to any purchase or sale of
Company Securities made in accordance with the terms of an effective Approved
Trading Plan.
4.5 Other. The Secretary, or the chief executive officer of the Company in the case of any
exception affecting the Secretary, may except from this Policy such other
transactions involving Company Securities as he or she may determine is necessary
or appropriate, on such terms and conditions and subject to such limitations as, with
the advice of counsel for the Company as to legal matters, he or she determines is
necessary or appropriate.
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Exhibit A
Defined Terms
“Approved Trading Plan” means a trading program established by a Program Eligible Person
that (i) complies with the requirements for Rule 10b5-1 trading plans under the regulations
of the Securities and Exchange Commission (for transactions effected in the US), and (ii) is
approved by the Secretary, with advice of counsel for the Company as to legal matters, and
(iii) satisfies the requirements in Exhibit B.
“Blackout Period” means any period of three or more consecutive business days during which
at least 50% of the participants or beneficiaries in an “individual account plan” of the
Company are unable to purchase, sell or otherwise acquire or transfer an interest in any
equity security of the Company held in such plan due to a temporary suspension by the
Company or a plan fiduciary. “Individual account plans” include, but are not limited to,
defined contribution plans such as broad-based tax-qualified 401(k) plans and profit sharing
plans, stock bonus plans and certain nonqualified deferred compensation arrangements.
“Control” of a person means the power, direct or indirect, to direct or cause the direction of
the management and policies of that person whether through ownership of voting securities
or ownership interests, by contract or otherwise.
“Controlled Entity” means any corporation, limited liability company, trust, partnership
(general or limited), joint venture or other organization that is controlled by that Covered
Person.
“Company Derivative Securities” means any derivative securities relating to debt or equity
securities issued by the Company, including swaps, straddles, exchange-traded put or call
options, depositary receipts or shares, or individual derivative contracts, in each case, that
are not issued by the Company.
“Company Securities” means (i) any debt or equity securities issued by the Company,
including, the Common Stock of the Company, any preferred stock of the Company, any
stock options, stock appreciation rights, phantom stock, tracking stock or other securities
linked to the value of equity securities of the Company that are issued by the Company, and
any debentures, warrants or convertible securities issued by the Company and (ii) Company
Derivative Securities.
“Covered Persons” means:
•

all employees of any Ormat Company;

•

all officers of any Ormat Company;

•

all directors of any Ormat Company;

•

all Family Members and Controlled Entities of any employee, officer or director of any
Ormat Company; and
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•

any consultant, advisor, agent, contractor, temporary, loaned, contracted or seconded
employee or other person that becomes subject to this Policy by contract or agreement
with any Ormat Company, and all Family Members and Controlled Entities of any such
person.

“Designated Individuals” means (i) those directors and executive officers who are subject to
the reporting and “short-swing profit” liability provisions of Section 16 of the Exchange Act
and (ii) those persons which the Secretary may from time to time determine, with advice of
counsel for the Company as to legal matters, should be subject to the trading restrictions
applicable to Designated Individuals under this Policy.
“Exchange Act” means the Securities Exchange Act of 1934, as amended.
“Family Member” means, with respect to any director, officer or employee that is a Covered
Person, (i) any family member who resides with that Covered Person, including a spouse,
child, child away at school, stepchild, grandchild, parent, stepparent, grandparent, sibling and
in-law, (ii) anyone else who lives in the same household with the Covered Person, (iii) any
family member who does not live in the same household as the Covered Person but whose
transactions in Company Securities are directed by the Covered Person or are subject to the
influence or control of the Covered Person, such as relatives who consult with the Covered
Person before they trade in Company Securities.
“Insider” means anyone who, by virtue of a relationship with the Ormat Companies, has MNPI
regarding the Ormat Companies. A person may be an insider for a limited time with respect
to certain MNPI even though he or she is not a director or officer. A person is an insider only
with respect to each piece of MNPI of which he or she is aware.
“Insider Trading” is a legal concept that is generally understood to prohibit (i) trading
securities on the basis of MNPI, (ii) disclosing or “tipping” MNPI to others or recommending
the purchase or sale of securities on the basis of MNPI or (iii) assisting someone who is
engaged in any of the above activities. Persons other than insiders may be liable for insider
trading, including tippees who trade on MNPI tipped to them and persons who trade on MNPI
that has been misappropriated. Tippees who pass on MNPI to others may also be liable for
insider trading, just as insiders are liable for the insider trading of their tippees.
“Program Eligible Person” means any director, officer or employee of any Ormat Company.
“Short Sale” means a sale of Company Securities that are not owned by the seller at the time
of the sale or a sale of Company Securities that is completed by the delivery of Company
Securities borrowed by, or for the account of, the seller.
“Tip” means a disclosure of MNPI by an insider.
“Tippee” means a person who receives MNPI as a result of a tip, either directly from an insider
or indirectly from another tippee.
“Trading Day” means any day on which The New York Stock Exchange or The Tel Aviv Stock
Exchange is open for trading.
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“Trading Window” means the period of time commencing one (1) full Trading Day after the
public release of the Company’s quarterly earnings report and ending on the last calendar
day of the next fiscal quarter of the Company.
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Exhibit B
Approved Trading Plans
Any Approved Trading Plan must be one of the following two types:
1.

A written program which permits automatic trading of Company Securities through a
third party broker (an “Automatic Trading Program”) established by a Program
Eligible Person at a time when the Program Eligible Person is not aware of MNPI. The
Automatic Trading Program must specify the number of shares to be purchased or
sold, the price(s) at which transaction(s) are to take place, and the date(s) on which
transaction(s) are to take place. Alternatively, the Automatic Trading Program may
establish an objective formula for any or all of these criteria (e.g., the number of shares
could be specified as a percentage of the holdings of the Program Eligible Person). 1

2. A program where transactions in Company Securities are initiated by the independent
trustee of a “blind” trust, established by a Program Eligible Person at a time when the
Program Eligible Person is not aware of MNPI. A “blind” trust is a trust with an
independent trustee who makes investment decisions without any involvement or
influence by, or communication with, the Program Eligible Person. The independent
trustee should be an authorized financial institution. If the independent trustee
becomes aware of MNPI regarding the Company, whether from the Program Eligible
Person or otherwise, the independent trustee may not purchase or sell Company
Securities for the program.
Any Approved Trading Plan must satisfy the following conditions:
1.

The Program Eligible Person must not engage in any transaction that directly or
indirectly alters or offsets an authorized transaction made under the Approved
Trading Plan.

2. Any Approved Trading Plan must permit the cancellation of a transaction and/or
suspension of the Approved Trading Plan upon written request by the Company to
the extent the Approved Trading Plan or any proposed trade: (a) fails to comply with
applicable law; or (b) would create material adverse consequences for the Company.
3. No Approved Trading Plan may be established by a Program Eligible Person at any
time that such Program Eligible Person is aware of MNPI.
4. Once any Approved Trading Plan is established, it must not be changed or deviated
from except: (a) upon notice to the Secretary; and (b) at a time when the Program
Eligible Person for that Approved Trading Plan is permitted to trade in Company
Securities under this Policy.

1

Additional requirements apply to a program that is aimed for transactions in Israel under the
protection of the ISA "safe haven" SLB.
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5. All Approved Trading Plans must be entered into in good faith and not as part of a
plan or scheme to evade the securities laws, including Rule 10b5-1 under the Exchange
Act. The Company may immediately terminate any Approved Trading Plan that
violates this program restriction.
The key terms of this Policy and any Approved Trading Program established under this Policy
may be disclosed to the public.
The Company shall not have any liability to any Program Eligible Person as a result of the
establishment of any Approved Trading Plan, any Company disclosure with respect thereto
or the cancellation of any transaction and/or suspension of any Approved Trading Plan, as
described above.
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