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Dear Fellow Stakeholders,

Despite the challenging economic condi ons in 2022,
Energy Recovery had one of its best years yet with 21% annual
revenue growth and 75% annual net income per share growth.
Our core desalina on business grew nearly 20% based on
revenue and we launched the PX Q400 – our most efficient,
highest-capacity pressure exchanger for desalina on yet that we
believe sets a new gold standard for the industry. Our
wastewater revenue nearly quadrupled in 2022, and we are
working hard to significantly grow that business again this year.

In CO  refrigera on, our PX G1300  (“PX G”) has now been
commissioned in both the U.S. and Europe, and we achieved two
major milestones. First, Epta Group, a leader in the commercial
refrigera on industry, announced that the PX G is a featured
component in its next-genera on CO  refrigera on system, the
XTE. Second, we signed an exclusive distributorship agreement
for the Benelux region (Belgium, the Netherlands, and
Luxembourg) with

Fieuw Koeltechniek, a leading industrial refrigera on OEM in
Europe.

We o en refer to the launch of our wastewater and CO
businesses as a new era for Energy Recovery – one that
demonstrates the power of the PX  Pressure Exchanger
technology pla orm to deliver economic and environmental
value beyond desalina on, thereby driving greater shareholder
value. We view the PX as the key ingredient to achieve Energy
Recovery’s purpose: to build a sustainable future by developing
profitable, high-quality products that reduce energy
consump on and emissions. Ul mately, we want all our
customers to achieve environmentally sustainable opera ons at
a lower cost.

Energy Recovery was founded with the goal to lower the
costs of desalina on. Desalina on is an energy intensive
process, and the PX’s ability to lower energy costs by up to 60%
transformed that industry as it transi oned to reverse osmosis
technologies. This spirit of innovation is a
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part of our DNA, and the PX is the engine that drives our
company to this day.

However, an innova ve technology can’t alone drive
growth – we must also execute. In 2023, the path is clear:
remain the leader in desalina on, deliver on substan al growth
in our wastewater business, and finish 2023 with a pipeline and
backlog in CO  and wastewater that will drive considerable
volume sales in 2024 and beyond. In CO , this means selling into
new supermarket chains or industrial refrigera on ver cals that
will confirm new poten al sales pipelines, and to sign addi onal
OEM agreements to then deliver on that pipeline. In wastewater,
we must expand in proven markets such as lithium ba eries and
establish beachheads into new ver cals to leverage our
products, such as our Ultra PX, and increase volume.

We are making the investments we need to get there, such
as developing our sales force in CO  and wastewater, marke ng,
and corresponding infrastructure to achieve volume sales.
Because all of our PXs use the same core ceramics and
fundamental manufacturing processes, the addi on of the PX G
and the Ultra PX to our product line is an incremental change,
not a massive one. Therefore, we believe scaling the volume
produc on of our PXs is achievable on our expected meline.
Our decades of experience manufacturing these components
will also help reduce our operational risk as we scale.

In the last year we have made encouraging strides towards
building a strong sales pipeline in our new businesses, such as
our PX G installa on in a Carrefour supermarket, a global chain
with over

13,000 loca ons, and in wastewater, we expanded projects in
the lithium ba ery market by five mes in 2022 and, for the first

me, began to tackle the municipal wastewater market. While
we s ll have a lot of work to do in this area, we are seeing early
success because we are bringing products to market that solve
an urgent need. Energy prices are increasing and regula ons are
forcing a shi  towards decarboniza on, but CO  refrigera on
and wastewater treatment are both energy intensive prac ces.
We offer a solu on that eases the pain of transi on, and our
extensive experience and proof points in desalina on are
persuading tradi onally conserva ve industries to adopt
solutions that are new to them.

We s ll have a way to go before we can reach our 2026
revenue targets, but we are laying the founda ons that will get
us there. Our core desalina on business con nues to provide a
healthy source of revenue and shows room for growth,
wastewater has built a strong pipeline and is growing
exponen ally, and the refrigera on industry is embracing the
PX G with exciting opportunities in front of us.

As we look to the next stage in our evolu on, you – our
valued stakeholders – will con nue to have a front seat to our
wins, our lessons, and our road ahead.

Sincerely,

Robert Yu Lang Mao
President, Chief Executive Officer, and Chairman of the Board
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NOTICE OF 2023 ANNUAL MEETING OF STOCKHOLDERS

Date: Place: Record Date:
Thursday, June 8, 2023

at 10:00 a.m. Pacific Time
www.virtualshareholdermeeting.com/ERII2023 April 10, 2023

Dear Stockholders of Energy Recovery, Inc.:

You are invited to a end the Energy Recovery, Inc., 2023 Annual Mee ng of Stockholders, which will be held on Thursday, June 8, 2023,
at 10:00 a.m. Pacific Time (the “Annual Mee ng”). As in past years, this year’s Annual Mee ng will be conducted in a virtual format via a live
audio webcast at www.virtualshareholdermee ng.com/ERII2023. To par cipate in the Annual Mee ng, you will need the 16-digit control
number that appears on your No ce Regarding the Availability of Proxy Materials, your proxy card (printed in the box and marked by the
arrow), and the instruc ons that accompanied your proxy materials. If you hold shares in the name of a broker, bank, trustee or other
nominee, you may need to contact your broker, bank, trustee or other nominee for assistance with your 16-digit control number. You will
have the ability to submit questions during the Annual Meeting via the meeting website.

Agenda:
1. To elect five (5) directors for a one-year term;

2. To consider and approve, on a non-binding advisory basis, executive compensation as disclosed in the attached Proxy Statement;
3. To ra fy the appointment of Deloi e & Touche LLP as our independent registered public accoun ng firm for the fiscal year ending

December 31, 2023;
4. To approve, on an advisory basis, the frequency of future stockholder advisory votes on the compensa on of our named execu ve

officers; and

5. To consider any other business that may properly come before the Annual Meeting or any adjournment or postponement thereof.
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Our Board of Directors has fixed the close of business on April 10, 2023, as the record date for the Annual Mee ng. Stockholders of
record as of April 10, 2023, may vote at the Annual Mee ng or any postponements or adjournments of the mee ng. This no ce of annual
mee ng, no ce of internet availability, proxy statement, annual report on Form 10-K and form of proxy are being made available on or about
April 24, 2023.

It is important that your shares are represented at the Annual Mee ng, and regardless of whether you plan to a end, we respec ully
request that you vote in advance on the matters to be presented at the Annual Meeting as described in these proxy materials.

You can help us reduce costs and the impact on the environment by elec ng to receive and access future copies of our proxy
statements, annual reports and other stockholder materials electronically by email. If your shares are registered directly in your name with
our stock registrar and transfer agent, American Stock Transfer & Trust Company, LLC, you can make this elec on by going to its website
(www.as inancial.com) or by following the instruc ons provided when vo ng over the Internet. If you hold your shares in a brokerage
account or otherwise through a third party in “street name,” please refer to the informa on provided by your broker, bank or other nominee
for instructions on how to elect to receive and view future annual meeting materials electronically.

By Order of the Board of Directors,

William W. Yeung
Chief Legal Officer and Corporate Secretary

San Leandro, California
April 24, 2023

Important Notice Regarding the Availability of Proxy Materials 
for the Annual Stockholder Meeting

To Be Held on June 8, 2023: This Proxy Statement, along with the Annual Report on Form 10-K for the fiscal
year ended December 31, 2022, is available free of charge at the following website: www.proxyvote.com
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Proxy Statement

2023 ANNUAL MEETING OF STOCKHOLDERS
To Be Held at 10:00 a.m. Pacific Time on 

Thursday, June 8, 2023

This proxy statement and the enclosed form of proxy (“ Proxy Statement”) are furnished in connec on with the solicita on of proxies by
our Board of Directors (the “Board” or “Board of Directors”) for use at the 2023 Annual Mee ng of Stockholders of Energy Recovery, Inc., a
Delaware corpora on, and any postponements, adjournments or con nua ons thereof (the “Annual Mee ng”). The Annual Mee ng will be
held in a virtual format via live audio webcast on Thursday, June 8, 2023, at 10:00 a.m. Pacific Time. Stockholders can a end the mee ng via
the internet at www.virtualshareholdermee ng.com/ERII2023 by using the 16-digit control number which appears on the No ce Regarding
the Availability of Proxy Materials, the proxy card (printed in the box and marked by the arrow), and the instruc ons that accompanied your
proxy materials. References in this Proxy Statement to “we,” “us,” “our,” “the Company” or “Energy Recovery” refer to Energy Recovery, Inc.

The No ce of Internet Availability of Proxy Materials (the “Notice”) containing instruc ons on how to access this Proxy Statement and
our Annual Report is first being mailed on or about April 24, 2023, to all stockholders entitled to vote at the Annual Meeting.

THE INFORMATION PROVIDED IN THE “QUESTION AND ANSWER” FORMAT IN THE SECTION ENTITLED “INFORMATION ABOUT THE
ANNUAL MEETING”

IS FOR YOUR CONVENIENCE ONLY AND IS MERELY A SUMMARY OF
THE INFORMATION CONTAINED IN THIS PROXY STATEMENT.

YOU SHOULD READ THIS ENTIRE PROXY STATEMENT CAREFULLY.
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Proxy Summary

This summary contains highlights about our company, informa on contained elsewhere in this Proxy Statement and the upcoming
Annual Meeting. This summary does not contain all of the informa on that you should consider in advance of the mee ng and we encourage
you to read the entire Proxy Statement carefully before voting.

2023 Annual Meeting of Stockholders

Date and Time: Virtual Meeting Access:
Thursday, June 8, 2023, at 10:00 a.m., Pacific Time www.virtualshareholdermeeting.com/ERII2023

Record Date: Proxy Mail Date:
April 10, 2023 On or about April 24, 2023

Vote in Advance of the Meeting Vote During the Meeting
Over the internet at www.proxyvote.com; or Over the internet – See page 83 of the Proxy —“How Do I Vote”

for details on how to vote during the Annual Meeting

By telephone
at 1-800-690-6903; or

By mail — sign, date and return
the proxy card or voting instruction form mailed to you.
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Meeting Agenda and Voting Matters
Matter Board Recommendation Page

1. Election of five (5) Directors for a One-Year Term FOR each Nominee 8
2. A proposal to consider and approve, on a non-binding, advisory basis, executive

compensation as disclosed in the Proxy Statement
FOR 37

3. Ratification of independent registered public accounting firm FOR 77
4. A proposal to consider and approve, on a non-binding, advisory basis, the frequency

of future advisory votes on named executive officer compensation
1 Year Frequency 81

2023 Director Nominees

Name Age Director Since Principal Occupation Independent Committee Memberships 

Alexander J. Buehler 47 2015 Executive Chairman and a member of
the Board of Directors of LiqTech
International

Yes Audit (Chair), Compensation

Joan K. Chow 62 2021 Former Executive Vice President and
Chief Marketing Officer of Conagra
Foods

Yes Audit, Compensation

Arve Hanstveit 68 1995 CFO of Foldstar, Inc. Yes Nominating and Corporate Governance
(Chair), Audit

Robert Yu Lang Mao 79 2010 Chairman of the Board, President and
Chief Executive Officer of Energy
Recovery, Inc.

No

Pamela L. Tondreau 63 2019 Executive Vice President and Chief
Legal Officer of onsemi

Yes Compensation (Chair), Nominating and
Corporate Governance

As of Record Date, April 10, 2023.

(1) (1)

(1)
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2022 Performance Highlights

Highlights

Our performance during the year included:

• New large greenfield plant installa ons, brownfield plant upgrades and servicing our growing installed base were the primary drivers
that drove water segment product revenues to exceed $125.6 million.

• We launched new products to serve our desalina on and industrial wastewater businesses, including the PX Q400 pressure exchanger,
the next evolution of our industry-leading PX pressure exchanger technology.

• We con nue to conduct business development ac vi es to grow our opportuni es across mul ple industrial wastewater treatment
operations and have penetrated verticals including lithium-ion battery, chemical and textile manufacturing facilities.

• We successfully installed and commissioned the PX G1300 fully integrated with the CO  refrigera on units in supermarkets in the U.S.
and Europe and reported on initial performance in the field.

• We issued our third annual Environmental, Social, and Governance (“ESG”) report.

Financial Performance

In 2022, we delivered on our ongoing commitment to our shareholders and con nued to make substan al progress on our ambi ous
growth plans.

• Total product revenue of $125.6 million, an increase of
21% year-over-year; highest product revenue in
Company history.

• Healthy product gross margin of 69.6% despite COVID-
19 challenges.

• One and three year Total Shareholder Return on
Investment of (5%) and 109%, respectively.

• Operating cash flow of $12.6 million.

• Net income of $24.0 million, or $0.42 per diluted share.

Product Revenues
$125.6M

21% increase from prior year

Product Gross Margin
69.6%

100 basis point increase from prior year

Net Income
$24.0M

2
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Diversity and Inclusion

At Energy Recovery, we believe that different perspec ves lead to be er outcomes. Diversity at Energy Recovery encompasses not only
gender, race and ethnicity, but also differing backgrounds and experience. While we have a very diverse workforce in many aspects, we
believe we can do be er. We are at the ini al stages of establishing a formal diversity, equity and inclusion (“DE&I”) program to further
enhance diversity within our workforce. We are committed to creating a work environment that engages all the viewpoints and styles that our
diverse teams have to offer.

Board Diversity

    3/7 WOMEN    2/7 PEOPLE OF COLOR    6/7 INDEPENDENT    8.4 YRS. AVG. TENURE

                

Stockholder Engagement and Governance Highlights

We believe that strong corporate governance includes consistent engagement with our stockholders. We believe fostering long-term
rela onships and year-round, open and honest engagement with our investors is cri cal to our success. We engage with stockholders on a
variety of topics throughout the year to ensure that we are addressing ques ons and concerns and to seek input on policies and prac ces. Our
management team, including our Chief Execu ve Officer (“CEO”), Chief Financial Officer (“CFO”) and VP of Investor Rela ons, regularly
engage in meaningful dialogue with our stockholders through 1-on-1 mee ngs, quarterly earnings calls, industry conferences and other
channels of communica on, which we regularly share with the Board. Stockholders may communicate with our Board as set forth under
“Communication between Stockholders and Directors” on page 31.
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During 2022, we engaged with a wide cross sec on of shareholders (who collec vely owned approximately 48% of the Company’s
outstanding stock) through 10 investor (non-deal) road shows, 6 investor conferences and over 350 1-on-1 investor mee ngs. In addi on,
since 2020, our Annual Mee ng has been conducted virtually through a live webcast and online shareholder tools. We believe the virtual
mee ng format enables stockholders to par cipate fully, and equally, from any loca on around the world, at li le to no cost to them. The
format of our Annual Mee ng has been designed to ensure that our stockholders who a end our Annual Mee ng will be afforded the same
rights and opportunities to participate as they would at an in-person meeting. For more information on the meeting format, see page 83.

In addition, our Board regularly assesses and refines our corporate governance policies and procedures to take into account evolving best
prac ces and the valuable feedback of our shareholders and other stakeholders who have provided important external viewpoints that inform
our decisions and strategy.

Governance highlights include:

✔    All directors elected annually for one-year terms

✔    Proxy access rights for shareholders

✔    One class of outstanding shares with each share entitled
to one vote

✔    Independent oversight – 6 of 7 directors are independent
(all except the CEO)

✔    Lead Independent Director with robust responsibilities

✔    100% independent Board Committees

✔    Focus on diversity - 60% of director nominees are diverse
(gender or ethnicity)

✔    Active Board oversight of the Company’s strategy, risk
management, cybersecurity, human capital management
and ESG matters

✔    Prohibition on hedging or pledging Company stock

✔    Stringent clawback policy

✔    Rigorous director and executive stock ownership
guidelines

✔    Focus on Board refreshment

✔    Director resignation policy
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Executive Compensation Highlights

Our compensa on decisions were aligned with the Company’s strong financial and opera onal performance in 2022 and reflected our
focus on variable, at risk compensation. Our compensation is intended to reward performance and sustained growth over the long term.

Our CEO and other execu ve officers have demonstrated their commitment to fair pay and pay for performance. We are commi ed to
effective compensation governance, as demonstrated by the following compensation policies and practices:

What We Do

✔    Substantial portion of compensation is at-risk

✔    Long-term vesting to promote retention

✔    Stock Ownership Guidelines

✔    Double trigger change in control severance

✔    At-will employment of executive officers

✔    Independent Compensation Committee

✔    Independent compensation consultant

✔    Annual executive compensation assessment tied to
practices of a reasonable peer group of similar
size/value public companies

✔    Risk assessment

✔    Claw-back policy

✔    Annual incentives are based on achievement of
rigorous performance goals

✔    Executive compensation program does not encourage
excessive risk taking

What We Don’t Do

✘    No repricing

✘    No gross-ups

✘    No excessive perquisites

✘    No executive retirement plan benefits

✘    No guaranteed bonuses or annual equity awards

✘    No excessive severance
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Proposal No. 1 – Election of Directors

The authorized number of directors constituting our Board is currently set at seven directors. Mr. Sherif Foda and Ms. Lisa A. Pollina have
each no fied the Board that they intend to resign upon the conclusion of their respec ve current board term and will not stand for re-elec on
at the Annual Mee ng. Consequently, immediately following the Annual Mee ng, the Board will consist of five (5) members with two
vacancies. As a result, there are fewer director nominees named than the currently approved size of our Board. The Board has commenced a
search for new Board members as part of our focus on ongoing Board refreshment to ensure that the Board has the right mix of skills and
expertise to oversee the Company’s evolving strategy, culture and risks.

In June 2021, the Company amended its Amended and Restated Cer ficate of Incorpora on (the “Cer ficate of Incorpora on”) to
transition away from a classified board. Accordingly, at the Annual Meeting and each annual meeting thereafter, the Board is no longer divided
into three classes.

At the Annual Mee ng, you will be asked to elect five (5) directors. Each of the five (5) nominees iden fied in this Proxy Statement has
been nominated by our Nomina ng and Corporate Governance Commi ee and Board for elec on to a one-year term expiring at our
2024 Annual Meeting. All nominated directors are standing for re-elec on and each has consented, if elected as a director of the Company, to
serve until their term expires.
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In the event that any nominee of the Company is unable or
declines to serve as a director at the me of the Annual Mee ng,
the proxies will be voted for any nominee who shall be designated
by the present Board of Directors to fill the vacancy. In the event
that addi onal persons are nominated for elec on as directors, the
proxy holders intend to vote all proxies received by them in such a
manner as will assure the elec on of as many of the nominees
listed below as possible. In such event, the specific nominees to be
voted for will be determined by the proxy holders. The Board has
no reason to believe that the person named below will be unable
or unwilling to serve as a director, if elected. The nominee for
director who receives the greatest number of votes will be elected.

A plurality of the shares voted for the nominee at the meeting
is required to elect the nominee as a director.

Director Nominees
(Term Expiring in 2024)

Alexander J. Buehler
Joan K. Chow

Arve Hanstveit
Robert Yu Lang Mao
Pamela L. Tondreau
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Director Criteria and Qualifications

In connection with the selection and nomination process, the Nominating and Corporate Governance Committee reviews the experience,
skills, exper se, backgrounds and other a ributes of each individual candidate in the context of the Board as a whole, with the objec ve of
maintaining a group of directors that can further the success of the Company. The Nomina ng and Corporate Governance Commi ee
considers a number of important factors in determining whether to re-nominate incumbent directors and in evalua ng new director
candidates, including:

• sa sfac on of director criteria set forth in the Nomina ng
and Corporate Governance Committee Charter;

• for incumbent directors, the director’s par cipa on in, and
contribu ons to, the ac vi es of the Board, the contents of
the most recent Board assessment and a endance at
meetings;

• the individual’s educa onal and professional background
and personal accomplishments;

• exper se and experience relevant to our long-term strategy,
operations and culture;

• diversity, including, but not limited to, factors such as
gender, ethnicity, race, sexual orientation, and geography;

• ensuring an appropriate balance between director tenure
and Board refreshment; and

• compliance with Securi es and Exchange Commission
(“SEC”), the Nasdaq Stock Market (“NASDAQ”) and other
applicable legal and regulatory standards.

We believe the selec on of qualified directors is essen al to ensuring that the Board func ons effec vely. We believe our director
nominees have the necessary experience, skills, exper se and background needed for the successful execu on of the Board’s responsibili es
and oversight of the Company’s strategy.
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DIRECTOR NOMINEES
Director Since Name, Principal Occupation, and Other Information
February 2015 Alexander J. Buehler

Age 47

Alexander J. Buehler is currently serving as the execu ve chairman for Integrated Water Services, a PE-
backed water company based in Denver, Colorado, before which he served as interim Chief Execu ve
Officer of LiqTech Interna onal (NYSEMKT:LIQT), a technology and manufacturing company focused on
silicon carbon ceramic membranes and filters based in Copenhagen, Denmark. Previously, he served as
President & CEO of the Brock Group, a leading provider of so -cra  services to the petrochemical, oil
& gas refining, power, pharmaceu cal, and LNG industries. From 2017 to 2021, he served as Execu ve
Vice President for Global Resources at Intertek, a global, publicly-traded company headquartered in
London and major provider of assurance, tes ng, inspec on, and cer fica on services. Previously, he
served at Energy Maintenance Services (“EMS”) from July 2014 to September 2017, first with a brief
s nt as Chief Financial Officer and then as President & Chief Execu ve Officer. He became a member of
the Company’s Board of Directors in February 2015. From 2011 to 2014, Mr. Buehler served as Energy
Recovery’s Chief Financial Officer. From 2004 to 2011, Mr. Buehler held execu ve-level posi ons at
Insituform Technologies, Inc. (now Aegion Corpora on), a global leader in water infrastructure
technology and services for municipalities and industry, including oil and gas.

With substan al experience across industrial end markets (water, energy), including products and
services, with mul ple C-level roles at publicly traded and private equity-backed companies,
Mr. Buehler is a highly impac ul business execu ve with years of experience in leadership, general
management, strategy, financial oversight and opera onal execu on. He currently serves as a board
member and was previously Chair of the Audit Commi ee for LiqTech Interna onal and has previously
served as a board member and Chair of the Audit Committee for Viscount Systems.

The Board selected Mr. Buehler to serve as a director because of his substan al experience in the
global water, oil & gas and manufacturing industries, his knowledge of the Company and its products
and his executive and financial experience.

Education

B.S. in Civil Engineering from the United States Military Academy at West Point and an M.B.A. in
Finance from the Wharton School at the University of Pennsylvania

Current Board Committees
Audit Committee (Chair), Compensation Committee (Member)
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Director Since Name, Principal Occupation, and Other Information
December 2021 Joan K. Chow

Age 62
Joan K. Chow has extensive leadership experience in retail and marke ng, consumer insights, and
human resources ma ers, and has served as senior leader at some the world’s most recognizable
companies.

Ms. Chow is the former Execu ve Vice President and Chief Marke ng Officer at ConAgra Foods, one of
North America’s leading packaged food companies. Prior to that, Ms. Chow spent extensive me with
Sears Holdings Corpora on in various marke ng roles and ul mately served as Senior Vice President
and Chief Marke ng Officer for Sears Retail. She has also held execu ve posi ons with Informa on
Resources Inc., Johnson & Johnson Consumer Products, Inc. and the Greater Chicago Food Depository.

Ms. Chow is a director at High Liner Foods and Spectrum Brands, where she serves on their Audit
Committees. She has previously served as Chair of the Compensa on Commi ee and a member of the
Governance Commi ee at Welbilt, Inc. and as a Director of The Manitowoc Company, RC2
Corporation, and Feeding America.

The Board selected Ms. Chow because of her extensive execu ve and marke ng experience as well as
her prior public company board experience, which provides her unique insight on key board and
company issues.

Education

B.A. Cornell University and an M.B.A. from the Wharton School of the University of Pennsylvania

Current Board Committees
Audit Committee (Member), Compensation Committee (Member)
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Director Since Name, Principal Occupation, and Other Information
January 1995 Arve Hanstveit

Age 68
Arve Hanstveit is the Chief Financial Officer at Foldstar, Inc. Previously, between August 1997 and
November 2010, he served as Partner and Vice President of ABG Sundal Collier, a Scandinavian
investment bank, where he was responsible for advising U.S. ins tu onal investors on equity
investments in Nordic companies. Prior to joining ABG Sundal Collier, Mr. Hanstveit worked as a
securi es analyst and as a por olio manager for TIAA-Cref, a large U.S. ins tu onal investor. From
February 2007 to January 2010, Mr. Hanstveit served on the Board of Directors of Kezzler AS, a
privately-held Norwegian company, which delivers secure track and trace solu ons to the industry. He
is also a member of the Norwegian American Chamber of Commerce and the New York Angels, an
independent consor um of individual accredited angel investors that provide equity capital for early-
stage companies in the New York City area.

The Board selected Mr. Hanstveit as a Director because of his early investment in the Company, his
years of experience as a por olio manager and securi es analyst, his detailed understanding of global
financial markets, and his extensive knowledge of the Company, its products, and markets.

Education
B.A. in Business from the Norwegian School of Management and an M.B.A. from the University of
Wisconsin, Madison

Current Board Committees

Audit Committee (Member), Nominating and Corporate Governance Committee (Chair)
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Director Since Name, Principal Occupation, and Other Information
September 2010 Robert Yu Lang Mao

Age 79
Robert Yu Lang Mao was appointed Chairman of the Board in March 2019. Mr. Mao was appointed
President and Chief Execu ve Officer in May 2020 and Interim President and Chief Execu ve Officer in
November 2019. Mr. Mao has more than thirty years of execu ve experience in the technology and
telecommunica ons industries across Asia, the United States, and Europe. Mr. Mao previously served
as a Board Director of Hon Hai Precision Ind. Co. Ltd (Foxconn) during 2018 to 2019, the world’s largest
contract manufacturer supplying high tech products to world leading companies including Apple,
Amazon, Dell, Microso , and Hewle -Packard Company (Hewle -Packard). Foxconn is a public
company listed on the Taiwan Stock Exchange. In addi on to serving on Energy Recovery’s Board of
Directors, he also serves on the Board of Directors of privately held Ubee Interac ve Corpora on, a
supplier of broadband access equipment and devices to mul media and telecom service providers
worldwide. In 2013 Mr. Mao was named Chairman, China Region for Hewle -Packard Company
(Hewle -Packard). He re red from Hewle -Packard in 2016. Mr. Mao served as CEO of 3Com
Corpora on (3Com) from 2008 to 2010 and completed the sale of 3Com to Hewle -Packard in 2010.
Mr. Mao was also a Board Director of 3Com from 2007 to 2010. 3Com was a NASDAQ listed S&P 500
company providing computer networking and security solu ons and products to public and private
enterprises worldwide. Prior to 3Com Corpora on, he worked for Nortel Networks, a broad-based
communica ons technology company, as CEO of the company’s Greater China opera ons from 1997 to
2006. Before joining Nortel, he was regional president of the Greater China region for Alcatel-Lucent
from 1995 to 1997. He also held executive positions at Alcatel and ITT in Asia and the United States.

The Board selected Mr. Mao to serve as a director because of his prior execu ve experience helping
technology companies and equipment manufacturers expand into new product and geographic
markets, his knowledge of the China market, his strong strategic and analy c skills, and his many years
of experience as board director in public and private companies based in high technology industries. He
has a long record of dis nc on serving in senior execu ve management posi ons with a number of
mul -na onal companies including serving as CEO of a U.S. public traded billion-dollar company selling
into world markets. He has also started and grown new ventures in the high technology industries.
Mr. Mao possesses the experience, qualification, attributes and skills to serve as a Board Director of our
Company.

Education
B.S. in Material Science and a M.S. in Metallurgical Engineering from Cornell University and a M.B.A. in
Management from the Massachusetts Institute of Technology (MIT)

Current Board Committees
None
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Director Since Name, Principal Occupation, and Other Information
July 2019 Pamela L. Tondreau

Age 63
Pamela L. Tondreau was elected as Lead Independent Director in May 2020. Ms. Tondreau joined ON
Semiconductor Corpora on (now onsemi (NASDAQ: ON), as Execu ve Vice President and Chief Legal
Officer in October 2021. Previously, she served as a consultant to Infineon Technologies AG, which
purchased Cypress Semiconductor Corpora on (“CY”) on April 16, 2020 un l July 1, 2020. Prior to her
consul ng role, Ms. Tondreau served as Chief Legal Officer, Corporate Secretary and Execu ve Vice
President of Human Resources of CY from 2014 through 2016. Ms. Tondreau is a member of the
Alumni Board of McGeorge School of Law. Prior to her tenure with CY, Ms. Tondreau was an execu ve
with Hewle -Packard Corpora on (“HP”) from 1999-2012 holding various posi ons including Chief
Intellectual Property Counsel, Deputy General Counsel to the Chief Technology Officer, counsel to the
Technology Commi ee of the Board, counsel for the networking business including leading the
acquisition of 3Com and integrating the China entity into HP.

Ms. Tondreau has extensive experience in the areas of intellectual property strategy, corporate
governance and execu ve compensa on, enterprise risk management and domes c and interna onal
mergers and acquisitions.

The Board selected Ms. Tondreau as a director because of her experience as a technology execu ve
and General Counsel and her knowledge and experience with corporate governance, compliance,
intellectual property, policy and M&A.

Education
Undergraduate degree from the University of California at Berkeley and a Juris Doctor degree from
McGeorge School of Law

Current Board Committees

Compensation Committee (Chair), Nominating and Corporate Governance Committee (Member)

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT 
STOCKHOLDERS VOTE “FOR” THE ELECTION OF 

ALEXANDER J. BUEHLER, JOAN K. CHOW, 
ARVE HANSTVEIT, ROBERT YU LANG MAO, 

AND PAMELA L. TONDREAU.
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INFORMATION ABOUT THE BOARD OF DIRECTORS 
AND CORPORATE GOVERNANCE MATTERS

Corporate Governance Overview
Director Independence

✔    4 of 5 continuing directors are independent (all except the
CEO)

✔    Lead Independent Director with robust responsibilities

✔    100% independent Board Committees

✔    Regular executive sessions of independent directors

✔    Committees authorized to hire third party advisors

Best Practices

✔    Focus on diversity

✔    Active Board oversight of the Company’s strategy, risk
management and ESG

✔    Rigorous Director and executive stock ownership
guidelines

✔    Prohibition on hedging or pledging Company stock

✔    Significant director refreshment

✔    Director resignation policy

Accountability

✔    Annual Board and Committee evaluations

✔    Stringent clawback policy

Stockholder Rights

✔    Proxy access rights for stockholders

✔    One class of outstanding shares with each share entitled
to one vote
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We are commi ed to maintaining superior governance prac ces that represent the long-term interests of our stockholders. Our
governance framework is designed to promote governance transparency and ensure our Board has the necessary authority to review and
evaluate our business opera ons and make decisions that are independent of management and in the best interests of our stockholders. We
regularly assess and refine our corporate governance policies and procedures to take into account evolving best prac ces. In March 2022, the
Board adopted Corporate Governance Guidelines that provide a framework for governance of the Company as a whole and describe the
principles and prac ces that the Board follows in carrying out its responsibili es. Furthermore, in October 2022, the Board amended the
Corporate Governance Guidelines to include a Director Resigna on Policy. The Corporate Governance Guidelines address the roles of the
Board and management, the composition, structure and polices of the Board and its committees, the responsibilities of the Chairman and Lead
Independent Director, expecta ons and responsibili es of directors, evalua on of Board and commi ee performance and other related
ma ers. The Nomina ng and Corporate Governance Commi ee is responsible for periodically reviewing the Corporate Governance
Guidelines to ensure that they reflect the best interests of both the Company and its stockholders and that they comply with all applicable
rules and regulations.

Key Corporate Governance Documents

The Company’s commitment to good corporate governance is reflected in our key governance documents, listed below, which are
available online at https://ir.energyrecovery.com/websites/energyrecover/English/6300/corporate-governance.html.

• Corporate Governance Guidelines
• Amended and Restated Certificate of Incorporation (the “Charter”)
• Amended and Restated Bylaws (the “Bylaws”)
• Audit Committee Charter
• Compensation Committee Charter
• Nominating and Corporate Governance Committee Charter
• Code of Business Conduct and Ethics

Leadership Structure

The Board is responsible for establishing and maintaining the most effec ve leadership structure for the Company. Historically, the
Board has determined that the roles of the Chairman of the Board and the CEO should be separate, with the Chairman being an independent
director, because that structure affords independent Board leadership and allows the CEO to concentrate on the Company’s business.
Nevertheless, the Board believes it is appropriate to retain the discretion and flexibility to change the structure from time to time as needed to
provide appropriate leadership for the Company given the specific circumstances then facing the Company.
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The Board is currently led by Mr. Robert Yu Lang Mao, our Chairman, President and CEO, and Ms. Pamela L. Tondreau, our Lead
Independent Director. The Company believes that our current structure is appropriate at this me as it strikes a balance between effec ve
and efficient Company leadership and oversight by the independent directors.

The Board believes that having Mr. Mao serve as both Chairman and CEO is the most effec ve leadership structure for the Company at
this me. Energy Recovery is at an inflec on point in its development as it transi ons from a company focused on a single industry since its
inception, desalination, to one focused on leveraging its unique intellectual property (“IP”) to develop its pressure exchanger technology into a
more diverse set of industries. In addi on, the Company is focused on rapid growth, evolving from a small niche company, to a larger more
diversified one which demands a new look at opera ons to assure success. Mr. Mao has over 40 years of experience in the technology and
telecommunica ons industry worldwide, with extensive experience in incuba ng new and developing technologies, and prior service as a
director of other large public companies. This experience makes him uniquely well posi oned to lead the Company’s business, opera ons and
strategy during this transition.

The combina on of the CEO and Chairman roles allows consistent communica on and alignment throughout the Company, assuring
effec ve and efficient implementa on of corporate strategy and is important in unifying our team members, including the members of the
Board, behind a single vision. The combina on of the CEO and Chairman roles is balanced by our strong Lead Independent Director posi on,
by the independence of all our other directors, each of whom has significant business experience and by the three principal commi ees of the
Board, each of which consists solely of independent directors.

The Lead Independent Director is an important element of ensuring strong independent Board leadership. We believe the Lead
Independent Director provides the Company and the Board with the same independent leadership, oversight and benefits that would be
provided by an independent chairman. Our Lead Independent Director is chosen by the independent directors. In May 2020, Ms. Tondreau
was elected the Lead Independent Director. Ms. Tondreau has been a member of the Board since 2019 and she currently serves as the Chair of
the Compensa on Commi ee and a member of the Nomina ng and Corporate Governance Commi ee. Ms. Tondreau’s extensive corporate
and legal experience make her qualified to serve as Lead Independent Director of our Board.
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The Lead Independent Director’s du es include consul ng with our Chairman and CEO and presiding over mee ngs of the Board at
which the Chairman is not present, including execu ve sessions of the Board and the independent directors. The Lead Independent Director’s
du es also include facilita ng discussions among independent directors on key issues and concerns outside of Board mee ngs, serving as a
liaison between the Chairman and the other directors, reviewing informa on to be sent to the Board, collabora ng with the Chairman and
other members of Company management to set mee ng agendas and Board informa on, assis ng the chairs of the commi ees of the Board
as requested, and performing such other func ons and responsibili es as requested by the Board or the independent directors from me to
time. In performing the du es described above, the Lead Independent Director is expected to consult with, and does consult with, the chairs
of the appropriate Board committees.

Board of Directors

The number of directors is fixed by our Board of Directors, subject to the terms of our Charter and the Bylaws.

Directors

Until the 2023 Annual Meeting, the Board will continue to consist of seven directors:
Board Committee Memberships

Director Age Audit Compensation
Nominating & Corporate

Governance

Mr. Alexander J. Buehler 47 Chair Member

Ms. Joan K. Chow 62 Member Member

Mr. Sherif Foda 54 Member Member

Mr. Arve Hanstveit 68 Member Chair

Mr. Robert Yu Lang Mao 79

Ms. Lisa A. Pollina 58 Member Member

Ms. Pamela L. Tondreau 63 Chair Member

As of the Record Date.

(1)

(1)
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Board Diversity and Tenure

Our Board believes that diversity is an important aspect of an effec ve board. The Nomina ng and Corporate Governance Commi ee
seeks to recommend individuals to the Board with, among other things, a diversity of skills, experience, exper se and perspec ve appropriate
for the business and opera on of the Company. We recognize the benefits of racial and gender diversity in the boardroom, including be er
reflec ng our diverse customer and employee base and the healthy debate that stems from different viewpoints that may result from diverse
backgrounds. Accordingly, our Board is diverse in many ways, with differing geographic, business and racial backgrounds. As of the Record
Date, 57% of our Board members are diverse based on gender or ethnicity.

We believe that fresh perspec ves and new ideas are cri cal to a forward-looking and strategic Board. Three out of our seven directors
have served on our Board for five years or less. At the same me, given the extremely complex nature of our business, it is equally important
to benefit from the valuable experience and ins tu onal knowledge that longer-serving directors bring to the boardroom. The Board is
focused on maintaining a balance between longer serving directors and newer directors with complementary skills, exper se, backgrounds
and points of view, which allow for natural turnover and a reasonable pace of Board refreshment. The Board strongly believes that our
director nominees provide the Company with an appropriate base of knowledge, experience and capability, allowing us to leverage deep
company experience and knowledge in addi on to new viewpoints and innova ve ideas among our current newer directors and those that
join the Board in the future.

Board Diversity Matrix

Total Number of Directors 7

Female Male
Part I: Gender Identity

Directors 3 4
Part II: Demographic Background

Asian 1 1
White 2 3
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Director Independence

The Nomina ng and Corporate Governance Commi ee and the Board undertake an annual review of director independence. The
Nomina ng and Corporate Governance Commi ee and the Board evaluated all business and charitable rela onships between the Company
and the Company’s non-employee directors and all other relevant facts and circumstances. Based on informa on provided by each director
concerning his background, employment, and affilia ons, including family rela onships, our Board of Directors has affirma vely determined
that, except for Mr. Mao who is currently serving as an employee, none of our directors have a rela onship that would interfere with the
exercise of independent judgment in carrying out the responsibili es of a director and that each of these directors is “independent” as that
term is defined under the applicable rules and regula ons of the SEC, and the lis ng standards of NASDAQ (the “Applicable Rules”). In making
these determina ons, our Board of Directors considered the current and prior rela onships that each director has with our Company and all
other facts and circumstances our Board of Directors deemed relevant in determining their independence.

The Board of Directors also has determined that each director, except for Mr. Mao, is a non-employee director, as defined pursuant to
Rule 16b-3 promulgated under the Exchange Act, and an outside director, as defined pursuant to Internal Revenue Code (“IRC”)
Section 162(m), as amended.

The Board’s standards for determining director independence meet or exceed the Applicable Rules of the SEC and NASDAQ lis ng
standards. In determining whether a director is “independent”, the Board considers whether the individual:

• is not an execu ve officer or employee of the Company or any other individual having a rela onship which, in the opinion of the Board,
would interfere with the exercise of independent judgment in carrying out the responsibilities of a director;

• is not, and has not at any time during the past three years been, employed by the Company;
• has not accepted, and does not have any spouse, parent, child or sibling, whether by blood, marriage or adop on, any person residing in

such individual’s home, or any rela ve supported financially (each, a “Family Member”) who has accepted, any compensa on from the
Company in excess of $120,000 during any period of 12 consecu ve months within the three years preceding the determina on of
independence, other than (a) compensa on for Board or commi ee service, (b) compensa on paid to a Family Member who is an
employee (other than an execu ve officer) of the Company, or (c) benefits under a tax-qualified re rement plan or non-discre onary
compensation;

• is not a Family Member of an individual who is, or at any me during the past three years was, employed by the Company as an
executive officer;
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• is not, and does not have a Family Member who is, a partner in, or a controlling stockholder or an execu ve officer of, any organiza on
to which the Company made, or from which the Company received, payments for property or services in the current or any of the past
three fiscal years that exceed 5% of the recipient’s consolidated gross revenues for that year, or $200,000, whichever is more, other than
(a) payments arising solely from investments in the Company’s securi es and (b) payments under non-discre onary charitable
contribution matching programs;

• is not, and does not have a Family Member who is, employed as an execu ve officer of another en ty where at any me during the past
three years any of the executive officers of the Company served on the compensation committee of such other entity;

• is not, and does not have a Family Member who is, a current partner of the Company’s outside auditor, and was not, and does not have
a Family Member who was, a partner or employee of the Company’s outside auditor who worked on the Company’s audit at any me
during any of the past three years; and

• satisfies any additional requirements for independence promulgated from time to time by NASDAQ.

Relationships Among Directors or Executive Officers

There are no family relationships among any of the directors or executive officers of the Company.

Board Self-Evaluation

Our Nomina ng and Corporate Governance Commi ee charter provides that the Nomina ng and Corporate Governance Commi ee
must conduct a periodic assessment of the performance of the Board, including the commi ees, and provide the results to the full Board for
discussion. The purpose of the review is to increase the effec veness of the Board as a whole and of each of the commi ees. The assessment
includes an evalua on of the Board and each commi ee’s contribu on as a whole, of specific areas in which the Board, the applicable
commi ee and/or management believe be er contribu ons could be made and of the overall make-up and composi on of the Board and its
committees.

Board Meetings

The Board conducts its business through mee ngs of the full Board and commi ees of the Board. The Board regularly meets in execu ve
session with only independent directors of the Board present. During 2022, the Board held 6 mee ngs. During 2022, no director a ended
fewer than 77% of all the mee ngs of the Board or its commi ees on which he or she served a er becoming a member. The Company
encourages, but does not require, its directors to attend the annual meeting of stockholders.
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Committees of the Board of Directors

The Board has three standing commi ees: the Audit Commi ee, the Compensa on Commi ee, and the Nomina ng and Corporate
Governance Commi ee. From me to me, the Board may establish temporary special commi ees to address specific ma ers. The primary
responsibili es, membership and mee ng informa on for the standing commi ees of our Board during 2022 are summarized below. A copy
of the charter of the Audit Commi ee, the Compensa on Commi ee, and the Nomina ng and Corporate Governance Commi ee is available
on our website at www.energyrecovery.com under the links “Investor Relations” – “Corporate Governance.”

Audit Committee

Current Members: All Independent

Alexander J. Buehler (Chair)
Joan K. Chow
Arve Hanstveit
Lisa A. Pollina

Meetings in 2022: 4

The Board has unanimously determined that each member of the
Audit Committee meets NASDAQ’s “financial sophistication”
requirements, and that Mr. Buehler has the financial education and
experience to qualify as an “Audit Committee financial expert”
within the meaning of SEC regulations.

Key Responsibilities:
• Oversees and reports to the Board with respect to the quality

and integrity of the Company’s financial statements, accounting,
and financial reporting processes, and audits of the financial
statements and internal controls over financial reporting.

• Appoints, compensates, and evaluates the qualifications,
independence, and performance of the independent auditor.

• Oversees the performance of the internal audit function.
• Establishes policy standards and guidelines for the Company’s

risk assessment and risk management.
• Monitors the Company’s compliance with legal and regulatory

requirements, including the Company’s disclosure controls and
procedures, and the Company’s anonymous whistleblower
hotline.

• Reviews and approves related party transactions.
• Reviews cyber-security and other risks relevant to the

Company’s information system controls and security.
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Compensation Committee

Current Members: All Independent
Pamela L. Tondreau (Chair)
Alexander J. Buehler
Joan K. Chow
Sherif Foda

Meetings in 2022: 5

The Board has determined that each member is independent under
NASDAQ rules and the Company’s Corporate Governance
Guidelines and is a “non-employee director” as defined by Rule
16b-3 under the Exchange Act.

Key Responsibilities:
• Review and approves the Company’s overall compensation

philosophy.

• Design and administers the Company’s executive compensation
programs and policies that are aligned with business and
compensation objectives.

• Evaluate the performance of the CEO and approve his
compensation and other terms of employment.

• Determine and approves the annual compensation of the
executive officers and Section 16 officers.

• Administer the Company’s incentive and stock plans, including
establishing guidelines, interpreting plan documents, selecting
participants, approving grants and awards and making other
decisions regarding the operation of such plans.

• Review and makes recommendations to the Board concerning
director compensation.

• Retain outside advisors; directly retain and oversees its
independent compensation consultant.

• Review the compensation policies and practices to determine
areas of resulting risk.
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Nominating and Corporate Governance Committee

Current Members: All Independent
Arve Hanstveit (Chair)
Sherif Foda
Lisa A. Pollina
Pamela L. Tondreau

Meetings in 2022: 5

The Board has determined that each member is independent under
NASDAQ rules.

Key Responsibilities:

• Identify and recommend to the Board, nominees to serve on the
Board.

• Monitor the independence of directors of the Board and Board
Committees.

• Oversees the Board and Board Committees annual evaluation
process.

• Develop and oversees compliance with the Company’s corporate
governance functions, including the procedures for compliance
with significant applicable legal, ethical and regulatory
requirements that impact corporate governance.

• Review and makes recommendations to the Board with respect
to the Company’s corporate governance practices.

• CEO succession planning.

• Senior Management succession planning.

Our Bylaws contain provisions that address the process by which a stockholder may nominate an individual to stand for elec on to the Board.
In order to nominate a candidate for director, a stockholder must give mely no ce in wri ng to our Secretary and otherwise comply with the
provisions of our Bylaws. To be mely, a stockholder’s no ce to our Secretary must be delivered to or mailed and received at our principal
execu ve offices, in the case of an annual mee ng, not later than the close of business on the 120  day, nor earlier than the close of business
on the 150  day, prior to the anniversary date on which we first mailed our Proxy Statement to stockholders in connec on with the
immediately preceding annual mee ng. If no annual mee ng was held in the previous year or the annual mee ng is called for a date that is
not within 25 days before or a er such anniversary date, no ce by the stockholder to be mely must be so received not later than the close of
business the 10  day following the day on which such no ce of the date of the mee ng was mailed or public disclosure of the date of the
mee ng was made, whichever occurs first. In the case of a special mee ng of stockholders called for the purpose of elec ng directors, no ce
must be delivered to or mailed and received not later than the close of business on the 10  day following the day on which no ce of the date
of the special meeting was mailed or public disclosure of the date of the special meeting was made, whichever occurs first.

th

th

th
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Stockholder nomina ons must also include the informa on required by our Bylaws. Under the Bylaws, informa on as to each person
whom the stockholder proposes to nominate for elec on as a director must include (i) the name, age, business address and residence address
of the person, (ii) the principal occupa on or employment of the person, (iii) the class or series and number of shares of capital stock of the
Company that are owned beneficially or of record by the person, (iv) whether and the extent to which any derivative instrument, swap, option,
warrant, short interest, hedge or profit interest or other transac on has been entered into by or on behalf of the person, or any affiliates or
associates of such person, with respect to stock of the corpora on, (v) whether and the extent to which any other transac on, agreement,
arrangement or understanding (including any short posi on or any borrowing or lending of shares of stock of the Company) has been made by
or on behalf of the person, or any affiliates or associates of such person, the effect or intent of any of the foregoing being to mi gate loss to,
or to manage risk or benefit of stock price changes for, such person, or any affiliates or associates of such person, or to increase or decrease
the vo ng power or pecuniary or economic interest of such person, or any affiliates or associates of such person, with respect to stock of the
Company, (vi) a descrip on of all arrangements or understandings between the stockholder and each nominee and any other person or
persons (naming such person or persons) pursuant to which the nomina ons are to be made by the stockholder, (vii) the wri en consent of
such person to being named as a nominee and to serving as a director if elected, (viii) the wri en representa on and agreement of such
person required by Sec on 3.16 of the Bylaws, and (ix) any other informa on rela ng to such person that is required to be disclosed in
solicita ons of proxies for elec ons of directors, or is otherwise required, in each case pursuant SEC regula ons. The stockholder giving no ce
must also provide certain other information required under our Bylaws.

In addi on, the Nomina ng and Corporate Governance Commi ee considers and makes recommenda ons to the Board regarding any
stockholder recommenda ons for candidates to serve on the Board. If a stockholder wishes to recommend a candidate to serve on the board,
it must provide the same informa on about such recommended candidate as would be required for a direct nomina on discussed in the
paragraph above.

A stockholder who wishes to nominate or recommend a candidate to serve on the Board should carefully review the applicable
provisions of our Bylaws. Any such nomina on must be made in accordance with the procedures outlined in, and include the informa on
required by, the Bylaws. The nomina on must be addressed to 1717 Dooli le Drive, San Leandro, California 94577 A n: Secretary. You can
obtain a copy of our Bylaws by writing to the Secretary at this address.
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In addi on, our Bylaws permit certain of our stockholders who have beneficially owned 3% or more of our outstanding common stock
con nuously for at least three years to submit nomina ons to be included in the Company’s proxy materials for a number not to exceed the
greater of two (2) or twenty percent (20%) of the total number of directors then serving. No ce of proxy access director nomina ons for the
2024 Annual Mee ng must be delivered to our Corporate Secretary at our principal execu ve offices no earlier than November 27, 2023, and
no later than the close of business on December 26, 2023. The no ce must set forth the informa on required by our Bylaws with respect to
each proxy access director nomina on that eligible stockholder or stockholders intend to present at the 2024 Annual Mee ng and must
otherwise be in compliance with our Bylaws.

While the Nomina ng and Corporate Governance Commi ee does not have a wri en policy regarding diversity in iden fying nominees
for directors, the commi ee takes diversity into account when looking for best available candidates to serve on the Board. In the past, when
new directors have been added to our Board, the Board or Nomina ng and Corporate Governance Commi ee has endeavored to select
director candidates who have business, scien fic, or regulatory specializa ons; technical skills; or other backgrounds that increased the range
of experience and diversity of perspec ves within our Board in ways that pertain to our current and future business goals. The Commi ee also
considers diversity in terms of gender, ethnic background, and national origin.

There are no differences in the manner in which the Nomina ng and Corporate Governance Commi ee evaluates nominees for director
based on whether the nominee is recommended by a stockholder or by the Nominating and Corporate Governance Committee itself.

In reviewing poten al candidates for the Board, the Nomina ng and Corporate Governance Commi ee considers numerous factors
including:

• whether or not the person has any rela onships that might impair his or her independence, such as any business, financial, or family
relationships with the Company, its management, its stockholders, or their affiliates;

• whether or not the person serves on boards of, or is otherwise affiliated with, competing companies;
• whether or not the person is willing to serve as, and willing and able to commit the me necessary for the performance of the du es of,

a director of the Company; and
• the contribu on that the person can make to the Board and the Company, with considera on given to the person’s experience in the

fields of energy, technology, and manufacturing as well as leadership or entrepreneurial experience in business or education.

Of greatest importance is the individual’s integrity and ability to bring to the Company experience and knowledge in areas related to the
Company’s current and future business. The Board intends to continue using these criteria to evaluate candidates for election to the Board.
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Board Role in Risk Management

The goal of the Company’s risk management process is to understand and manage material risks impac ng our business. Management is
responsible for iden fying and managing the risks, while directors provide oversight to management in this process, which is designed to
support the achievement of organiza onal objec ves, including strategic objec ves, to improve long-term organiza onal performance to
enhance stockholder value. A fundamental part of risk management is not only understanding the risks we face and what steps management
is taking to manage those risks, but also understanding what level of risk is appropriate. Management is responsible for establishing our
business strategy, identifying and assessing the related risks and establishing appropriate risk management practices.

The Board of Directors

The Board, either directly or through one or more of its commi ees, reviews our business strategy and management’s assessment of the
related risk and discusses with management the appropriate level of risk. The Board relies on each Board commi ee to oversee management
of specific risks related to that commi ee’s func on. While the Board is responsible for se ng, monitoring, and maintaining the Company’s
risk management policies and prac ces, the Company’s execu ve officers, and members of our management team, are responsible for
implementing and overseeing our day-to-day risk management processes.

Certain risks are reviewed and discussed with the entire board, such as (but not limited to):

• Significant commercial risks
• Capital market risks
• Material legal or reputational matters
• Mergers and acquisitions

• Strategy
• Competitive developments
• Risks related to ESG
• Cybersecurity risks
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Audit Committee

Our Audit Commi ee is primarily responsible for overseeing the Company’s risk management processes on behalf of the Board. The
Audit Commi ee charter provides that the Audit Commi ee should discuss and consider the process by which senior management of the
Company and the relevant departments assess and manage the Company’s exposure to risk and discuss the Company’s major financial risk
exposure and the steps management has taken to monitor, control, and report such exposures. In addi on, the Audit Commi ee reports to
the Board of Directors, which also considers the Company’s risk profile. The Audit Commi ee and the Board of Directors obtain input from
management regarding the most significant risks facing the Company, the Company’s risk management strategy, and that the risks undertaken
are consistent with the Board’s tolerance for risk.

Risks reviewed and discussed by the Audit Committee include (but not limited to):

• Financial statements and financial risk exposures
• Tax strategy and related risks
• Business ethics and anti-corruption program

• Significant commercial risks
• Oversight of overall risk management processes and

policies
• Accounting, controls and financial disclosures

Compensation Committee

The Compensa on Commi ee oversees compensa on risk management by par cipa ng in the crea on of, and approving,
compensa on structures that create incen ves that encourage an appropriate level of risk-taking behavior consistent with our business
strategy.

Risks reviewed and discussed by the Compensation Committee include (but not limited to):

• Executive compensation philosophy and program design
• Executive development and leadership

• Diversity and inclusion
• Talent management
• Turnover and employee risks
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Role of Independent Directors

In addi on to the oversight provided by our full Board of Directors, Audit Commi ee, Compensa on Commi ee, execu ve officers and
the members of our management team, our independent directors hold regularly scheduled execu ve sessions as o en as they deem
appropriate, but in any event at least four mes each year. These execu ve sessions provide an addi onal avenue through which we monitor
the Company’s risk exposure and policies regarding risk management.

Cybersecurity

We rely on our informa on technology (“ IT”) and data systems in connec on with many of our business ac vi es. As the role of
technology in our business expands, so too does the importance of cybersecurity. We take protec ng our brand, systems, data, intellectual
property, and customer and employee informa on, seriously. We ac vely monitor and manage our IT for security risks (e.g., cybersecurity
risks), and look to mi gate these risks through enterprise-wide programs, annual employee training and vulnerability assessments. We have
made, and continue to make, investments in a skilled IT workforce and leadership, and critical technologies.

Our enterprise-wide programs include endpoint security and encryp on, network intrusion preven on and detec on, a system for
managing and installing patches for third-party applica ons, and security informa on and event management (or “SIEM”) systems that
monitor our infrastructure and alert our security opera ons center of poten al cybersecurity issues. We strictly regulate and limit all access to
servers and networks at our facili es. Local network access is restricted by domain authen ca on, using stringent access control lists and
virtual local area networks (or “VLAN”). Mul -factor authen ca on is used to build an addi onal layer of security for remote-work access to
cri cal applica ons. Our informa on security department regularly performs penetra on tes ng and we engage a third-party penetra on
testing company to conduct penetration tests to identify and remediate any issues.

Under our enterprise-wide approach to risk management, cybersecurity is “high-level” risk that is reported to, and overseen by, our
Audit Commi ee of the Board of Directors, which consists of four (4) non-employee independent directors. In addi on to the enterprise-wide
ini a ves, we purchase cybersecurity insurance to protect against a wide range of costs that could be incurred in connec on with
cybersecurity-related incidents. We con nually strengthen and enhance our programs and controls around people, process and technology,
and apply risk-based strategies to enhance prevention, detection, and response efforts.
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Compensation Committee Interlocks and Insider Participation

During 2022, the following directors were members of the Compensa on Commi ee: Pamela L. Tondreau (Chair), Alexander J. Buehler,
Joan K. Chow and Sherif Foda. No member of the Compensa on Commi ee, other than Mr. Buehler, was at any me during fiscal year 2022
or at any other me, an officer or employee of the Company, or had any rela onship with the Company requiring disclosure under Item 404 of
Regulation S-K. Mr. Buehler previously served as the CFO of the Company from 2011 to 2014. None of our current execu ve officers serve on
the Compensa on Commi ee or the Board of Directors of another en ty whose execu ve officer(s) serve(s) on the Company’s Compensa on
Committee or Board of Directors.

Communication between Stockholders and Directors

Our Board currently does not have a formal process for stockholders to send communica ons to the Board. The Company, however,
makes every effort to ensure that the views of stockholders are heard by the Board or individual directors and that the Company responds to
stockholders on a mely basis. The Board does not recommend that formal communica on procedures be adopted at this me because it
believes that informal communica ons are sufficient to convey ques ons, comments, and observa ons that could be useful to the Board.
Stockholders wishing to formally communicate with the Board may send communica ons directly to Secretary, Energy Recovery, Inc., 1717
Doolittle Drive, San Leandro, California 94577.

Codes of Business Conduct and Ethics

Our employees, including our principal execu ve officer and principal financial and accoun ng officer, and our directors are governed by
a code of ethics of the Company (the “Codes of Ethics”). The Codes of Ethics require our employees and directors to conduct Company
business in the highest legal and ethical manner. The Codes of Ethics meet the requirements of a “code of ethics” as defined by Item 406 of
Regula on S-K and the requirements of a code of business conduct and ethics under applicable NASDAQ lis ng standards. The full texts of the
Codes of Ethics and further details regarding the scope of each of the Codes of Ethics are available on our website at
www.energyrecovery.com under the links “Investor Rela ons”—“Corporate Governance.” Any amendments to or waivers from the Codes of
Ethics will be posted at this location on our website as required by applicable SEC and NASDAQ rules.
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Environmental, Social, and Governance

While our business has always been aligned with sustainability issues such as addressing global water scarcity and improving energy
efficiency, the launch of formal Environmental, Social, and Governance (“ESG”) repor ng in 2019 reflects our commitment to con nuous
improvement as we strive to become a more sustainable and resilient business. Ul mately, we believe that the strategic integra on of ESG
principles into how we operate as a company complements our products’ inherent value proposi on: helping our customers achieve
environmentally sustainable opera ons at a lower cost. This approach can help us achieve our ul mate goal of balancing long-term growth
with strong governance, responsible business policies and practices, and positive environmental impact.

Our corporate governance structure is highly focused on effec vely managing risk and preserving long-term value for the benefit of our
shareholders, our employees, and the broader ecosystem in which we operate. Such risk management is inclusive of ESG oversight at the
Board, senior leadership, and management levels to ensure a congruent and ac on-driven approach to ESG across the organiza on. To enable
effec ve oversight, we provide on-going ESG educa on to these groups and our cross-func onal ESG Management Commi ee, which includes
members of executive leadership.

As we con nue our ESG journey, our Board has iden fied ESG as a corporate priority, and thus we remain steadfast in our commitment
to make ESG a cri cal topic of conversa on at the en re Board level, rather than allocate it to a par cular commi ee. The Board’s review
includes relevant ESG topics, risks, general considera ons, and opportuni es. The Board has been instrumental in guiding the progression of
our ESG priori es, including direct involvement in establishing and monitoring our ESG goals and our ongoing implementa on of the Task
Force on Climate-related Financial Disclosures (“TCFD”) recommendations in our ESG disclosures.

In September 2022, we released our 3  annual ESG report, which details our efforts to accelerate the environmental sustainability of our
customers’ opera ons and enhance the management of ESG issues in our own opera ons. The report outlines our ESG goals and aligns to
leading sustainability frameworks and repor ng standards, including the Sustainability Accoun ng Standards Board as well as select
disclosures from the Global Repor ng Ini a ve, the United Na ons Sustainable Development Goals, and TCFD. Our ESG efforts resulted in an
increase in our MSCI, Inc. (“MSCI”) ra ng posi on from “A” to a ra ng of “AA” in April 2022, maintaining our inclusion in the MSCI ESG Leaders
Indexes.

rd
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Our ESG goals, which we believe are highly influen al to our business success, focus on four key ESG topics – Employees, Environmental
& Climate Change Risks, Innova on & Opportunity and Products. These topics were iden fied through a materiality assessment that solicited
internal and external stakeholder perspec ves. Since we first announced our goals and associated targets in 2021, we have made progress in
all of these areas, most notably including our first full accoun ng of greenhouse gas (or “GHG”) emissions associated with our business. This
accoun ng is founda onal to our efforts to respond to the TCFD’s recommenda ons by the end of 2024, which we view as cri cal to our
sustainability performance and to ensure that we are addressing anticipated regulations.

Employees — We recognize our success relies on our employees. We are inves ng in workforce health and safety and the con nued
development of our staff. This includes improvements, such as safety training so ware, and achieving the Interna onal Organiza on for
Standardiza on ("ISO”) 45001 cer fica on, an occupa onal health and safety standard cer fica on. We recognize the important role each
employee plays in making us a stronger and more sustainable company. To this end, we have set a goal to provide 100% of our new hires with
sustainability training within three months of their hire date. We have also received the “Great Place to Work Cer fica on” by the Great Place
To Work Ins tute, a leader in evalua ng employee experience, reflec ng both a high degree of sa sfac on within our workforce and our
meaningful commitment to employee well-being.

Environmental & Climate Change Risks — We are engaged in a comprehensive assessment to iden fy our short-, medium-, and long-
term climate-related risks and opportuni es. We expect to qualita vely describe those risks and opportuni es in our next ESG report as part
of our efforts to align to the TCFD’s recommenda ons by the end of 2024. Furthermore, in September 2022, we obtained cer fica on to the
ISO 14001 Environmental Management Standard, which is another cri cal component to help us manage our environmental and climate
change risks in an ever-evolving landscape.

Innovation & Opportunity — Our goal is to double emissions reduc ons through customer usage of our products over our 2019 baseline
by the end of 2025. As men oned in our 2021 ESG report, we are well on our way, having increased our customers’ energy savings through
the use of our products by nearly 40% since 2019.

Products — We are commi ed to delivering products our customers can trust, with high standards of quality and safety. Our goal is to
maintain the historically low failure rate of our products. In addi on, we measure our product quality and safety by monitoring financial
impacts from warranty events and other product incidents.

Our complete 2021 ESG report and disclosures can be found on our website at: h ps://energyrecovery.com/about-us/environmental-
social-governance/. The preceding URL to our website is intended to be an inac ve textual reference, and the 2021 ESG report and disclosures
are not intended to be incorporated by reference into this proxy statement.
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Director Compensation

When establishing and reviewing our non-employee directors’ compensa on, we consider the level of work and involvement the
directors have with our business. We also consider compensa on paid to directors in the marketplace generally and at our peer group
companies. In 2022, we also had our independent compensa on consultant perform a Board compensa on assessment. For board service
period June 2022 – June 2023, our annual non-employee director compensation is as follows:

Annual Compensation Structure Retainer Fee
$

Board Fees (Total) 150,000
Cash Retainer 50,000
Equity Retainer 100,000

Committee and Lead Independent Director Fees
Lead Independent Director 15,000
Chairman of the Audit Committee 15,000
Chairman of the Compensation Committee 10,000
Chairman of the Nominating & Corporate Governance Committee 5,000

As an employee, Mr. Mao was not eligible to receive any of these cash and equity retainers for serving as our Chairman.

Cash Compensation

Annual cash retainer fees, paid in quarterly installments, are prorated and paid based on the date of appointment to the Board to the
earlier date of our 2023 Annual Mee ng or from their effec ve date of resigna on from the Board, and in regards to services related to Chair
posi ons, from the date of appointment to their Chair posi on to the earlier date of our 2023 Annual Mee ng or from their effec ve date of
resignation of their Chair position.

Equity Compensation

In 2022, the equity award was granted in the form of restricted stock units (“ RSUs”). These awarded RSUs will fully vest on the date of
the 2023 Annual Meeting, provided that the Director is providing service to the Board through such date.
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Director Compensation for the Year Ended December 31, 2022

The table below summarizes the compensa on paid to non-employee directors for the year ended December 31, 2022. Directors who
are also our employees receive no addi onal compensa on for their service as a director. During the fiscal year ended December 31, 2022,
Mr. Mao was an employee of the Company. Mr. Mao’s compensation is discussed in “Executive Compensation”.

Director
Fees Earned and Paid in

Cash
Equity

Awards Total
Unvested RSU Shares Held

December 31, 2022

Alexander J. Buehler $ 70,000 $ 99,986 $ 169,986 4,807 

Joan K. Chow 50,000 99,986 149,986 4,807 

Sherif Foda 50,000 99,986 149,986 4,807 

Arve Hanstveit 60,000 99,986 159,986 4,807 

Lisa A. Pollina 55,000 99,986 154,986 4,807 

Pamela L. Tondreau 75,000 99,986 174,986 4,807 

Total $ 360,000 $ 599,916 $ 959,916 28,842 

The amount in the Equity Awards column sets forth the fair value on the grant date of the restricted stock unit awards granted in 2022 as calculated in accordance with
Financial Accoun ng Standards Board (“FASB”) Accoun ng Standards Codifica on (“ASC”) Topic 718, Share-Based Compensa on (“ASC 718”), without regard to es mated
forfeitures. The method and assump ons used to calculate the fair value on the grant date of our equity awards is discussed in Note 12 of the Notes to Consolidated
Financial Statements included in our Annual Report on Form 10-K for the year ending December 31, 2022.
Mr. Buehler is a director and the Chair of the Audit Committee.

Mr. Hanstveit is a director and the Chair of the Nominating and Governance Committee.
Ms. Tondreau is a director and serves as the Lead Independent Director and the Chair of the Compensation Committee.
Includes compensation to Mr. Buehler, Mr. Hanstveit and Ms. Pollina for participation in a special committee of the Board.

Our non-employee directors are also reimbursed for travel, lodging and other reasonable expenses incurred in connec on with their
attendance at Board of Directors or committee meetings.

(1)

(2) (5)

(3) (5)

(5)

(4)

(1)

(2)

(3)

(4)

(5)
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Stock Ownership Guidelines

The Board believes that our non-employee directors and execu ve officers should own and hold shares of our common stock to further
align their interests with the long-term interests of stockholders and further promote our commitment to sound corporate governance.
Toward this end, in April 2016, the Board adopted guidelines with respect to ownership levels of the Company’s common stock of our CEO,
other execu ve officers, and members of our Board. These guidelines were amended in April 2017 and most recently in February 2023. The
guidelines state that our CEO, other executive officers, and each director must beneficially own Common Stock having a value equal to:

• CEO: five times annual base salary;

• Other executive officers: two times annual base salary; and

• Non-employee directors: five times the amount of the annual cash retainer paid to directors for general service on the Board.

The guidelines were established to promote a long-term perspec ve in managing the Company and align the interests of our
stockholders, executives, and directors.

For purposes of determining ownership under these guidelines we include shares of common stock actually owned by the covered
individual or family members and certain indirect forms of ownership, such as stock held in a grantor trust for the benefit of the covered
individual. Vested and unvested op ons or unvested RSUs and the unvested por on of any performance-based restricted stock or other
equity-based award are not included. Directors and execu ve officers were given periods of three year and five years, respec vely from the
most recent amendment of the original guidelines to meet these ownership requirements while newly appointed directors or execu ve
officers are given a period of five years from their date of appointment to meet these requirements.

Prohibition on Hedging and Pledging Shares

Our insider trading policy provides that Company employees and directors may not purchase financial instruments (including prepaid
variable forward contracts, equity swaps, puts, calls, straddles, collars and exchange funds) that are designed to hedge or offset any decrease
in the market value of the Company’s equity securi es and entering into other transac ons with the same economic effect, including short
sales involving the Company’s securi es. Our insider trading policy further prohibits Company employees and directors from entering into
borrowing or other arrangements involving non-recourse pledge of Company securi es. Finally, we do not permit our directors or employees
to sell a security future with respect to Company securi es that establishes a posi on that increases in value as the value of the underlying
Company security decreases.
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Proposal No. 2 – Non-Binding Advisory Vote on Executive Compensation

The Compensa on Discussion and Analysis beginning on page 39 of this Proxy Statement describes the Company’s execu ve
compensa on program and the compensa on decisions made by the Compensa on Commi ee for our fiscal year ended December 31, 2022,
with respect to the execu ve officers named in the Summary Compensa on Table on page 64. The Board of Directors is asking our
stockholders to cast a non-binding advisory vote to approve the following resolution:

“RESOLVED, that the stockholders of Energy Recovery, Inc. approve, on an advisory basis, the compensa on of the execu ve officers
named in the Summary Compensa on Table for 2022, as disclosed in this Proxy Statement pursuant to the compensa on disclosure
rules of the SEC (which disclosure includes the Compensa on Discussion and Analysis, the compensa on tables (other than the pay
ratio), and the related footnotes and narratives accompanying the tables).”

The Board is asking our stockholders to vote “ FOR” this proposal because it believes that the policies and prac ces described in the
Compensa on Discussion and Analysis sec on of this Proxy Statement are necessary to achieve the Company’s primary objec ve of the
execu ve compensa on program, that of a rac ng, retaining, and mo va ng the talent we need to meet and/or exceed the strategic,
opera onal, and financial goals of the Company. Addi onally, we want to reward superior performance and align the long-term interests of
our executives with our stockholders.

This proposal, commonly known as a “Say on Pay” proposal, gives you, as a stockholder, the opportunity to express your views on our
execu ve compensa on programs and policies and the compensa on paid to the execu ve officers named in the Summary Compensa on
Table.

The Company’s current policy is to hold a Say on Pay vote each year, and assuming stockholders recommend an annual vote on Proposal
No. 4, we expect to hold another advisory vote with respect to executive compensation at the 2024 Annual Meeting.
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Although your vote on this proposal is advisory and non-binding, the Compensa on Commi ee values the views of our stockholders and
will take into account the outcome of the vote when considering future compensa on decisions for our named execu ve officers. We are
providing this advisory vote pursuant to Section 14A of the Securities Exchange Act of 1934, as amended (the “Exchange Act”).

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE “FOR” THE APPROVAL, ON AN ADVISORY BASIS, OF
THE COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS AS DISCLOSED IN THE COMPENSATION DISCUSSION AND
ANALYSIS, THE ACCOMPANYING COMPENSATION TABLES AND THE RELATED NARRATIVE DISCLOSURE INCLUDED IN

THIS PROXY STATEMENT.
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EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

This Compensa on Discussion and Analysis describes our execu ve compensa on philosophy and programs, compensa on decisions
made under those programs, and the factors considered in making those decisions for our “named executive officers,” who, for 2022, were:

Named Executive Officer Title

Robert Yu Lang Mao President and Chief Executive Officer

Joshua Ballard Chief Financial Officer

Rodney Clemente Senior Vice President, Water

Farshad Ghasripoor Chief Technology Officer

William W. Yeung Chief Legal Officer

Mr. Robert Yu Lang Mao has been the President and CEO since May 5, 2020. Prior to that, he has served as the interim President and
CEO from November 1, 2019 un l his appointment in 2020. Mr. Joshua Ballard has been CFO since August 13, 2018. Mr. Rodney Clemente has
been the Senior Vice President, Water since December 22, 2019. Prior to that, he served as the Vice President, Water since July 31, 2018 and
the Vice President of Global Desalina on Opera ons since April 29, 2015. Mr. Farshad Ghasripoor has been serving in his present posi on of
Chief Technology Officer since November 16, 2017. Prior to that he served as the Managing Director, Engineering. Mr. William W. Yeung has
been serving in his present posi on of Chief Legal Officer (“CLO”) since March 11, 2020. Prior to that he served as the General Counsel since
May 27, 2016. As a group, Messrs. Mao, Ballard, Clemente, Ghasripoor and Yeung are our Named Execu ve Officers (“NEOs”), and within the
group of NEOs, Mr. Mao is our CEO and Principal Executive Officer (“PEO”).

The Compensa on Commi ee of the Board of Directors has principal responsibility for establishing, implemen ng, and monitoring
adherence to our compensa on philosophy and objec ves. The Compensa on Commi ee’s du es include evalua ng the performance and
recommending to the Board for approval the compensa on of our CEO, recommending to the Board for approval director compensa on, and
se ng the compensa on of our other execu ve officers, as well as performing oversight of our compensa on arrangements, plans, policies,
and programs for employees in general.
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Executive Compensation Framework

A substan al por on of our target total direct compensa on for our execu ves is variable, with up to 73% of compensa on at risk for
our CEO and up to 67% of compensa on at risk on average for our other NEOs. Base salary is the only fixed component of direct
compensation.

2022 Actual Compensation Allocations

    CEO     NEOs 

Base Salary
Fixed pay to a ract and retain talent, based on role, level of
responsibilities, and individual performance.         

Annual Incentives
Variable pay to incent and recognize performance in areas of
short-term strategic importance.         

Long-Term Incentives
Equity-based pay to incent and recognize performance in areas of
long-term strategic importance, promote reten on and stability,
and align executives with shareholders.         

Propor on represents the actual base salary, target annual incen ve award, and grant date fair market value of actual long-term incen ve awards granted in fiscal year
2022. Refer to the Summary Compensation Table for further details on actual compensation. Percentages are rounded.
Propor on represents the average of all NEOs ac ve on December 31, 2022, other than the CEO, actual base salary, target annual incen ve award, and grant date fair
market value of actual long-term incen ve awards granted in fiscal year 2022. Refer to the Summary Compensa on Table for further details on actual compensa on.
Percentages are rounded.

Addi onal elements of our execu ve compensa on program include change in control compensa on, post-termina on compensa on,
standard retirement benefits and limited perquisites as appropriate to support our executive compensation philosophy.

 (1) (2)

(1)

(2)
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Compensation Philosophy and Objectives

The primary objec ve of our execu ve compensa on program is to a ract, retain, and mo vate the talent we need to meet and/or
exceed the strategic, opera onal, and financial goals of the Company. Addi onally, we want to reward superior performance and align the
long-term interests of our executives with our stockholders. The guiding principles of our compensation program involve:

• incentivizing our key executives to exceed strategic, operational, and financial goals;

• attracting and retaining mission critical executive talent;

• aligning outcomes and rewards with stockholder expectations; and

• rewarding superior performance.

The Compensa on Commi ee annually reviews the execu ve compensa on program to ensure an appropriate alignment between our
compensa on policies and programs and our business needs and the interests of our stockholders. Our execu ve compensa on programs are
reviewed to ensure they achieve a balance between rewarding performance and retaining key people while accommoda ng a con nuing
effort to manage the Company’s share utilization rate to minimize the dilutive effects of equity awards to the Company’s stockholders.

In addi on, the Compensa on Commi ee reviews our compensa on policies and prac ces to determine areas of resul ng risk and the
ac ons that we have taken, or should take, to mi gate any such iden fied risk. Based on the Compensa on Commi ee’s review of our
compensa on policies and prac ces with inputs from its independent compensa on consultant, we do not believe that any risks rela ng from
our compensation policies and practices for our employees are reasonably likely to have a material adverse effect on our business.

A significant part of our execu ve compensa on philosophy is designed to link execu ve compensa on to our performance through at-
risk compensa on opportuni es, providing significant reward to execu ves based on our success. As such, the Compensa on Commi ee
believes that our execu ve officers’ total compensa on should be reflec ve of our Company’s short and long-term performance. Accordingly,
a significant amount of our execu ve officers’ compensa on is composed of performance-based bonus opportuni es and equity awards,
which derive their value based on both stock-based performance and Company financial and opera onal performance. As a result, a
significant majority of our execu ve officers’ target total direct compensa on opportunity is “at risk.” There is no assurance that the target
annual bonus opportuni es or grant date fair values reported for these equity awards will be reflec ve of their actual economic value or that
comparable amounts will ever be realized by the executive officers.
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Execu ves at Energy Recovery understand the importance of mee ng key performance objec ves (also known as Management by
Objec ves or “MBOs”). In 2022, the Board of Directors established seven pre-determined, rigorous performance measures for the CEO under
the Company’s Annual Incen ve Plan (“AIP”), our cash-based incen ve program for eligible employees. These objec ves are summarized
below:

Corporate MBOs Weight %
1 – Financial Performance - meet or exceed product revenue target. 20%
2 – Financial Performance - meet or exceed adjusted operating income target. 30%
3 – Water – meet or exceed desalination backlog target. 10%
4 – Water – meet or exceed industrial wastewater order input or revenue targets. 5%
5 – CO  – (i) meet or exceed CO  refrigeration backlog target, (ii) advance PX G1300 technology towards commercialization by entering into

agreement with refrigeration OEM and installation of first PX G1300 refrigeration system during the year.
25%

6 – Oil & Gas – Create partnership or shutdown of VorTeq by the first half of the year. 5%
7 – Remain in MSCI ESG Leaders Index. 5%

Overall 100%

The CEO establishes individual objec ves for the other execu ve officers that are generally derived from or related to the Company
objec ves described above. Each execu ve officer receives an annual performance review from our CEO (with review and discussion with the
Compensa on Commi ee) to evaluate his performance on both a qualita ve and quan ta ve basis in connec on with his individual
objectives. Our Compensa on Commi ee, however, ul mately determines the payout of cash incen ves for all of our execu ve officers. For
2022, the Compensa on Commi ee determined that 88% of the CEO’s objec ves were met. For all other employees, their actual AIP payout
was determined based on each individual’s performance rela ve to their individual objec ves. For a more detailed discussion of the AIP,
please refer to “Annual Cash Incentive Compensation,” discussed below.

Addi onally, in 2022, the Company granted its named execu ve officers a combina on of stock op ons and RSUs. This approach is
intended to align management’s long-term goals and realizable pay outcomes with those of our stockholders. The stock op ons provide no
value to our execu ves if our share price does not increase above the exercise price (set based on the fair market value of our common stock
at grant) following the date of grant. RSUs also serve as a meaningful and durable reten on tool even in periods of vola le stock price
performance with realized execu ve pay outcomes also ed to our stock performance and are a component of our compensa on program
that the Compensa on Commi ee believes is necessary in order to retain our execu ve officers and be compe ve with compensa on
packages to execu ves offered by comparable companies. In addi on, our 2022 long-term incen ve awards vest over four years, reinforcing
the long term focus and the performance dynamic of our execu ve compensa on program. For a more detailed discussion of the Company’s
incentive plans, please refer to “Equity-Based Incentive Compensation”.
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Pay Best Practices

Our compensation best practices include:

• Substan al Por on of Compensa on is At-Risk: For 2022, up to 73% and 67% of the pay mix for our CEO and other NEOs, respec vely,
was variable and/or performance-based.

• Long-Term Ves ng: Our stock op on and RSU awards have mul -year ves ng periods to reward long-term performance and deter
inappropriate risk taking.

• Stock Ownership Guidelines: We have stock ownership requirements for our directors and execu ve officers; our CEO and execu ve
officers must hold five- mes and two- mes, his or her base salary, respec vely; and our directors must hold five- mes his or her
annual cash retainer.

• No Repricing: Our stock op ons cannot be repriced, reset or exchanged for cash or other equity awards if underwater without
stockholder approval.

• Double Trigger Change in Control Severance: Our Change in Control Severance Plan requires a double trigger (i.e., change in control
plus qualifying termination) to receive severance benefits and accelerated vesting of equity awards under a change in control.

• At-Will Employment of Execu ve Officers: All of our execu ve officers, including our CEO and our CFO, are employed by us on an “at
will” basis. We do not provide guaranteed annual bonus or equity award rights. Compensa on is reviewed and approved by the
Compensation Committee in its sole discretion each year.

• Independent Compensa on Commi ee: The Compensa on Commi ee consists en rely of independent directors who select and
utilize an independent outside compensation consultant.

• Independent Compensa on Consultant: The Compensa on Commi ee’s independent compensa on consultant, Compensia, Inc.
(“Compensia”), a na onal compensa on consul ng firm, is retained directly by the Compensa on Commi ee and performs no other
consulting or other services for the Company.

• Annual Execu ve Compensa on Assessment: Compensia conducts an annual execu ve compensa on assessment with benchmarks
developed based on the review of a reasonable set of similar-industry and size/value public companies.

• Risk Assessment: The Compensa on Commi ee and its independent advisor perform an annual review of the risks related to our
compensation program.

• No Gross-Ups or Excessive Perquisites: We do not provide for tax gross-ups in connec on with any “golden parachute” excise taxes.
We do not provide excessive benefits or perquisites for our execu ve officers outside the scope of what we provide generally for all
employees.
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• No Excessive Severance: Our execu ve officers are not en tled to change in control cash severance payments in excess of one mes
their annual base salary plus target bonus. We do not provide severance to executive terminations other than involuntary terminations
by the Company without cause.

• No Excessive Severance: Severance payments to our execu ve officers under our Severance Plan are limited to 6 months of an
executive’s salary in cases of non-voluntary termination without cause.

• Clawback Policy: In March 2021, the Company adopted a compensa on recovery (“clawback”) policy that provides that our Board of
Directors may require the forfeiture, recovery or reimbursement of cash and equity incen ve compensa on from an officer in the
event our Board has determined such officer has engaged in detrimental activity. The Board intends to review the clawback policy once
the final Dodd-Frank rules become effective to ensure that the Company’s clawback policy is compliant with such rules.

• Standard Re rement Plan Benefits: We do not maintain a defined benefit pension plan or re rement plan for our execu ve officers
other than a 401(k) plan, which provides for broad-based employee participation in the U.S.

Executive Compensation Process

The Compensa on Commi ee is responsible for establishing and implemen ng execu ve compensa on policies and programs in a
manner consistent with our compensation objectives and principles.

Compensation Committee and Board of Directors

Historically, the Compensa on Commi ee has determined annual compensa on and granted annual equity awards at one or more
mee ngs held during the first quarter of the year. In addi on, at various mee ngs throughout the year, the Compensa on Commi ee also
considers ma ers related to individual compensa on, such as compensa on for new execu ve hires, as well as high-level strategic issues,
such as the efficacy of the Company’s compensa on strategy, poten al modifica ons to that strategy, and new market and regulatory trends,
plans, or approaches to compensation in the Company’s industries.
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Role of Executive Officers

The Compensa on Commi ee meets regularly in execu ve mee ngs. Our CEO and CFO, along with our CLO as appropriate, work
together to design and develop compensa on programs for our Compensa on Commi ee’s considera on, and ul mate approval,
recommend changes to exis ng compensa on programs, recommend performance targets to be achieved under those programs, and
implement the decisions of the Compensa on Commi ee. These individuals also provide informa on to our independent compensa on
consultant so that it can perform its duties for the Compensation Committee.

At the beginning of each year, our CEO provides recommenda ons to the Compensa on Commi ee on the compensa on levels of the
other NEOs, as well as his review of each other NEO’s performance and contribu ons during the previous year. The CEO does not make any
recommendations to the Compensation Committee with respect to his compensation levels. When appropriate, members of our management
team, including our CEO and CFO, a end por ons of the Compensa on Commi ee mee ngs to provide informa on and answer ques ons.
No NEO voted in the final determinations regarding the structure or amount of any component of his compensation package.

Our Compensa on Commi ee is responsible for making final decisions on compensa on for our execu ve officers. For all execu ve
officers, as part of its delibera ons, the Compensa on Commi ee may review and consider, as appropriate, one or more of the following:
(i) analysis of historical Company execu ve compensa on levels and current company-wide compensa on levels, (ii) trends in compensa on
paid to similarly situated execu ves at our peer companies developed by a compensa on consultant, (iii) an execu ve officer’s tenure, past
performance and expected contribu on to future results, (iv) cri cality of the execu ve posi on (both on an absolute basis and rela ve to
other roles within the organiza on), and (v) our CEO’s recommenda ons based on his direct knowledge of each execu ve officer’s
performance and contributions during the previous year as well as expected contributions in the coming year.

The Compensa on Commi ee has not established any formal policies or guidelines for alloca ng compensa on between current and
long-term incen ve compensa on, or between cash and non-cash compensa on. The Compensa on Commi ee considers relevant market
data, such as the compensa on prac ces of our peer group discussed below under “Compe ve Posi oning,” as well as key qualita ve
factors when determining each execu ve’s recommended pay level. In general, however, the Compensa on Commi ee emphasizes equity
compensa on over cash compensa on to promote long-term thinking, strategy, and growth. In determining the amount and mix of
compensa on elements and whether each element provides the correct incen ves and rewards for performance consistent with our short
and long-term goals and objec ves, the Compensa on Commi ee relies on its judgment about each individual rather than adop ng a
formulaic approach to compensatory decisions.
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Independent Compensation Consultant for Compensation Committee

The Compensa on Commi ee has the authority under its charter to engage the services of outside advisors, experts, and others to assist
it. Accordingly, the Compensa on Commi ee retained Compensia to advise on ma ers related to the compensa on of its execu ve officers,
including the CEO, and the Board of Directors. For 2022, Compensia advised the Compensa on Commi ee on best prac ces to a ract, retain,
and incen vize our execu ves, assisted in the design of our compensa on plan, and derived the peer group and resul ng compensa on
benchmark data against which the Company’s overall compensation structure and levels are compared.

Based on the considera on of the various factors as set forth in the rules of the SEC and the lis ng standards of the NASDAQ, the
Compensa on Commi ee has determined that its rela onship with Compensia and the work of Compensia on behalf of the Compensa on
Committee has not raised any conflict of interest.
Consideration of “Say on Pay” Results

We conducted our advisory vote on execu ve compensa on at our 2022 Annual Mee ng. Although this vote was not binding on the
Board of Directors or us, we believe that it is important for our stockholders to have an opportunity to express their views regarding our
execu ve compensa on as disclosed in our Proxy Statement. The Board and our Compensa on Commi ee value stockholders’ opinions, and,
to the extent there is any significant vote against the compensa on of our named execu ve officers, the Compensa on Commi ee will
evaluate whether any additional actions including potential changes to pay levels or structures are warranted.

At our 2022 Annual Mee ng, we received strong stockholder support for our “say on pay” proposal as 86.4% of the votes cast voted in
favor of our “say on pay” proposal. We believe these results con nue to demonstrate that our stockholders are aligned with our approach to
execu ve compensa on. However, the Company con nues to reach out to key large stockholders to discuss in detail the Company’s overall
compensa on philosophy among other ma ers, through over 350 1-on-1 investor mee ngs, par cipa on in 10 investor (non-deal) road
shows, 6 investor conferences, quarterly earnings calls and other channels of communica on. These meaningful dialogues with our
stockholders are regularly shared with the Board. As in past years, our stockholders con nue to be largely suppor ve of the Company’s efforts
of rewarding and retaining its key personnel. As a result, for 2022, the Compensa on Commi ee decided to retain the core components of
our execu ve compensa on program and apply the same general principles and philosophy as in the prior fiscal year with respect to its
execu ve compensa on decisions. We con nue to evaluate and strengthen the governance of our compensa on programs. We will con nue
to evolve our compensa on process and look for ways to enhance our ability to a ract, retain, and mo vate the talent we need to achieve or
exceed our corporate objectives for 2023 and beyond.
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We intend to con nue to monitor stockholder feedback and expand our efforts to obtain feedback from our stockholders. Our goal in
soliciting feedback is to (1) better understand our stockholders’ views on executive compensation, (2) be responsive to our stockholders’ views
expressed in a say on pay vote, and (3) understand whether poten al changes to our compensa on programs and governance policies would
address concerns expressed by our stockholders. We intend to hold a “say on pay” advisory vote at each annual meeting.
Competitive Positioning

In 2015, the Compensa on Commi ee began the process of formally reviewing compe ve market compensa on data and directed
Compensia to develop a peer group of companies against which our overall compensa on may be compared. While we have historically
believed that we have a unique footprint that makes such comparisons extremely difficult, based on the advice of our advisors, we a empt to
find meaningful comparisons and periodically test and adjust such peers to be er reflect our rela ve posi on. We conducted our latest
assessment in early 2022 and updated our list of peers that were used for our 2022 compensa on decisions u lizing a process similar to past
years. Our peer group consists of companies in industrial machinery, clean technology, oil and gas industries and broader technology and
health care equipment industries that are comparable to us in terms of revenue, market capitaliza on, headcount, and loca on, where
possible. Our peers were rela vely similar to the Company in terms of revenue and market cap and had median revenue of approximately
$191 million and a median market cap of approximately $1.35 billion at the time of our 2022 executive officer compensation assessment.

As part of this process, the following peer group companies were iden fied and used by Compensia in its 2022 compensa on
assessment that was relied upon by the Compensation Committee for its 2022 executive pay decision-making:

ACM Research, Inc.
Allied Motion Technologies
Alphatec Holdings, Inc.
Aspen Aerogels, Inc.
Astronics
Ballard Power Systems Inc.
CEVA, Inc.

Clean Energy Fuels Corp.
DMC Global Inc.
FARO Technologies, Inc.
FuelCell Energy, Inc.
Helios Technologies, Inc.
Impinj, Inc.
Inseego

Mesa Laboratories, Inc.
Middlesex Water Company
nLIGHT, Inc.
Omega Flex, Inc.
Proto Labs
The ExOne Company
Zynex, Inc.
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Base Salaries of Named Executive Officers

Base salaries are designed to provide our execu ves with a stable source of income commensurate with their responsibility, experience,
and performance. The Compensa on Commi ee begins with an analysis of base pay rela ve to the market and our peer group. The
Compensa on Commi ee makes adjustments based on ver cal variables such as pay parity rela ve to other execu ve officers, experience
and internal accountability and does not target any par cular percen le or pay ranking. The Compensa on Commi ee reviews base salaries
annually and solicits input from the CEO for non-CEO base salaries. The CEO does not provide any input or recommenda ons with respect to
his own base salary. The following table describes the changes that were made to the base salary of the named execu ve officers based on
review of the factors noted above. The NEOs’ base salaries were increased by 4.0% to account for infla on and consistent with broad
technology company market trends.

Base Salary
Named Executive Officer 2022 2021

($) ($)

Robert Yu Lang Mao 535,600 515,000

Joshua Ballard 356,844 343,119

Rodney Clemente 337,428 324,450

Farshad Ghasripoor 302,050 290,432

William W. Yeung 321,360 309,000

Annual Cash Incentive Compensation

The Company’s Annual Incen ve Plan (“AIP”), is a cash incen ve plan designed to encourage the performance and reten on of eligible
employees in recognition of individual achievement that contributes to the strategic and financial success of the Company.

The AIP is intended to incen vize short-term performance consistent with Company strategy and the achievement of key financial
metrics. Payments under the AIP to NEOs are based on a formula that takes into account both the level of achievement of Company
performance goals for the year and the level of achievement of individual performance objec ves. For 2022, each NEO’s bonus determina on
under the AIP was determined based on the following formula:

Base Salary x NEO Target Bonus Percentage x NEO Individual Performance
Objective Achievement
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CEO and Corporate MBOs

For 2022, the Board of Directors enumerated seven key objec ves (“ MBOs”) for the CEO, which are set forth in the table below. In
addi on, the Board of directors approved a sliding scale to measure the two Financial Performance MBOs. The Financial Performance MBO
– meet or exceed product revenue target – was measured on a sliding scale from 0% for less than 90% achievement of the target to up to
150% for 110% or greater achievement of the target. Similarly, the Financial Performance MBO – meet or exceed adjusted opera ng income
(the “Performance MBO”) – was measured on a sliding scale from 0% for less than 70% achievement of the target to up to 150% for 130% or
greater achievement of the target. Adjusted opera ng income is a non-GAAP financial measure that the Company defines as income from
opera ons, which excludes i) share-based compensa on; and ii) non-core opera onal costs, such as VorTeq-related severance costs, li ga on
charges and accelerated depreciation.

The Compensa on Commi ee met in January 2023 to consider the 2022 performance of the CEO compared to his objec ves and
determined 88.4% of the CEO’s objec ves were met and, accordingly, awarded the CEO an AIP award of 88.4% of his target. With respect to
the Financial Performance MBO – meet or exceed product revenue target – the Compensa on Commi ee determined that 96.6% of the
target was achieved and awarded the CEO an achievement of 83.0%. With respect to the Financial Performance MBO – meet or exceed
adjusted opera ng income target – the Compensa on Commi ee determined that 121.1% of the target was achieved and award the CEO an
achievement of 136.0%. The CEO’s objectives and level of achievement for each MBO are reflected in the table below.

Corporate MBOs Weight % Achievement %
1 – Financial Performance - meet or exceed product revenue target. 20% 83.0%
2 – Financial Performance - meet or exceed adjusted operating income target. 30% 136.0%
3 – Water – meet or exceed desalination backlog target. 10% 85.0%
4 – Water – meet or exceed industrial wastewater order input or revenue targets. 5% 100.0%
5 – CO  – (i) meet or exceed CO  refrigeration backlog target, (ii) advance PX G1300 technology towards

commercialization by entering into agreement with refrigeration OEM and installation of first PX G1300
refrigeration system during the year.

25% 50.0%

6 – Oil & Gas – Create partnership or shutdown of VorTeq by the first half of the year. 5% 0.0%
7 – Remain in MSCI ESG Leaders Index. 5% 100.0%

Overall 100% 88.4%

2 2
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Other NEO MBOs

Each other NEO was also assigned MBOs by the CEO for 2022 consis ng of the Performance MBO, which accounted for 30% of such
NEOs overall MBO score, and certain common or unique objec ves described below. The Company believes these non-financial objec ves are
important to its success and are designed to enhance shareholder value over the long term.

Common objec ves. Each other NEO has one or more MBOs associated with the effec ve opera on of their respec ve areas of
responsibility, including achieving short- and long-term business objectives and meeting budget expectations.

Unique objec ves. The remainder of each other NEO’s MBOs consist of unique objec ves based on their area of responsibility. These
objec ves fall into broad categories such as delivering on key development ini a ves, maintaining or enlarging market share, contribu ng to
growth initiatives and staff development objectives.

Approved Annual Incentive Plan Levels

The Compensa on Commi ee met in January 2023 to consider the 2022 performance of each other NEO as compared to their
respec ve MBOs and approved the AIP alloca on levels for each of the Company’s NEOs, as set forth in the table below. As indicated above,
the Compensa on Commi ee determined that 121.1% of the Performance MBO target was achieved and awarded each of the NEOs an
achievement of 136.0% for such MBO. Importantly, the Compensa on Commi ee did not apply any upward discre on with respect to bonus
payouts to any NEOs.

2022 AIP
Named Executive Officer Target Target AIP Paid 2022 AIP Paid in 2023

(%) ($) (%) ($)

Robert Yu Lang Mao 100 535,600 88.4 473,454

Joshua Ballard 60 214,106 61.2 218,385

Rodney Clemente 60 202,457 65.6 221,248

Farshad Ghasripoor 60 181,230 63.4 191,647

William W. Yeung 60 192,816 66.4 213,447
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Equity-Based Incentive Compensation

We grant equity-based awards, including stock op ons and RSUs, to eligible NEOs and other employees pursuant to our 2020 Incen ve
Plan. As with other elements, the grant date fair value received through various stock-based awards is included in our annual compensa on
review process. We periodically collect and review compe ve data from the peer group that includes data with respect to the use of, and
value received through, equity incen ves. Individual awards are made based on our assessment of this market data along with review of
individual performance, contributions, and future potential as well as existing unvested equity retention hold.

In 2022, the Company granted stock op ons and RSUs to execu ves and other key employees to provide long-term incen ves to align
management with long-term stockholder interest intended to increase stockholder value. Further, the Company uses stock op ons and RSUs
to remain compe ve in our efforts to retain and recruit key talent. The Compensa on Commi ee believes that with management having a
stake in the long-term success of the Company, the likelihood of enhancing stockholder value increases.

2022 Equity-Based Incentive Awards

In January 2022, as part of an annual equity grant program for eligible employees, the Compensa on Commi ee authorized the grant of
RSUs and stock op ons to purchase the Company’s common stock to the NEOs. In addi on, in March 2022, the Compensa on Commi ee
approved additional RSUs to Messrs. Ballard, Clemente and Yeung as part of annual compensation planning.

Named Executive Officer Option Awards Value RSUs Value
(#) ($) (#) ($)

Robert Yu Lang Mao 135,281 999,997 — —

Joshua Ballard 47,348 349,996 7,911 149,993

Rodney Clemente 23,674 174,998 17,126 324,985

Farshad Ghasripoor 21,983 162,498 8,557 162,497

William W. Yeung 20,293 150,006 15,809 299,976
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The Company believes that a large percentage of the grant date fair value of the equity-based incen ve awards granted to its execu ve
officers should be in the form of op on awards. In 2022, other than the grant of RSUs in March 2022 discussed above, 100% of the awards to
the CEO and CFO and 50% of the awards to our other NEOs were in the form of stock op on awards. The Company believes that stock op on
awards align the interests of our execu ves to our common stockholders since stock price apprecia on is necessary for our execu ves to
derive financial benefit from the stock op on awards. Accordingly, the Company believes that our use of stock op on awards properly
incentivize our executives to focus on the long-term performance of the Company, and as such, are performance-based in nature.

The ves ng schedule for the stock op on awards granted in 2022 provides that 25% of the op ons vest on the one-year anniversary of
the ves ng commencement date, and therea er, 1/36  of the remaining stock op ons vest at the end of each month of ac ve service. The
ves ng schedule for the RSU awards granted in January 2022 provides that 25% of the RSU awards vest on each of the first, second, third and
fourth anniversary of the ves ng commencement date. The ves ng schedule for the RSU awards granted in March 2022 provides that 33.3%
of the RSU awards vest on each of the first, second and third anniversary of the ves ng commencement date. Our Compensa on Commi ee
determined these grants primarily based on an assessment of: (i) with respect to the CEO, the Compensa on Commi ee’s annual review and
assessment of the CEO’s performance and contribu ons during the previous year as well as expected contribu ons in fiscal year 2022, (ii) with
respect to the NEOs, other than the CEO, our CEO’s recommenda ons ed to his review of each other NEO’s performance and contribu ons
during the previous year as well as expected contribu ons in fiscal year 2022, (iii) the Compensa on Commi ee’s review of each execu ve
officer’s historical equity compensa on levels and reten on hold at the Company, and (iv) the Compensa on Commi ee’s review of
applicable compe ve market compensa on data (including our peer prac ces) and our company-wide compensa on levels, including the
aggregate equity budget and available share pool for fiscal year 2022.

Benefits

In 2022, our NEOs were eligible to par cipate in our standard benefits programs on the same basis provided to all of our other
U.S. employees, including medical, dental, and vision insurance; short- and long-term disability insurance; and health and dependent care
flexible spending accounts. All NEOs and other execu ves are also offered special life, long-term disability, and accidental death and
dismemberment insurance benefits.

We also maintain a tax-qualified 401(k) plan, which provides for broad-based employee par cipa on in the U.S. We do not provide
defined benefit pension plans or defined contribution retirement plans to our NEOs other than the 401(k) plan.

th
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Change in Control Severance Plan

The Energy Recovery, Inc. Change in Control Severance Plan (the “CIC Plan”) is summarized below under the cap on “Change in Control
Plan” and the poten al payments are summarized below under the cap on “Poten al Payments under the Change in Control Plan”. Designed
as a reten on tool, the CIC Plan protects par cipa ng execu ves from economic harm in the event that their employment is actually or
construc vely terminated a er a change in control of the Company. Under this “double trigger” approach, par cipa ng execu ves are eligible
for severance and other benefits under the CIC Plan if they are terminated without “Cause” or leave for “Good Reason,” as those terms are
defined below, within 18 months after a change in control of the Company.

We believe these change of control severance benefits are an essen al element of our execu ve compensa on program and assist us in
recrui ng and retaining talented individuals. By establishing these change in control severance benefits, we believe we can mi gate the
distrac on and loss of execu ve officers that may occur in connec on with a rumored or actual change in control and protect stockholder
interests while a transaction is under consideration or pending.

Change in Control Plan

Pursuant to the terms of the CIC Plan, on each December 31, the CIC Plan is extended automa cally for an addi onal year unless the
Compensa on Commi ee of the Company’s Board of Directors delivers wri en no ce, at least six months prior to the end of each such term,
to each par cipant that the CIC Plan will not be extended. As a result, on December 31, 2022, the CIC Plan was automa cally extended
through December 31, 2023.

The Compensa on Commi ee is authorized by the CIC Plan to designate any full- me employee of the Company as a par cipant. The
participants include the Company’s executive officers and other designated key employees.

A par cipant is en tled to severance benefits under the CIC Plan if a change of control occurs and the acquiring company terminates the
par cipant’s employment without cause, or the par cipant terminates his or her employment with good reason, in either case within
18 months a er a change in control (including, but not limited to, an acquisi on of a controlling interest in the Company by a third party). The
CIC Plan sets forth definitions of cause, good reason, and change in control, which are described in full at the end of this summary.
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The severance benefits, condi oned on the par cipant’s signing a release in favor of the Company and complying with certain other
covenants under the CIC Plan, include the following (in addi on to then earned and unpaid amounts owed less deduc ons required or
permitted by law):

Cash Compensation • Additional 12 months of base salary upon termination
• 100% of par cipant’s target annual bonus in the year of the occurrence of the

change of control
COBRA Benefits • Company paid coverage following first eligibility limited to the lower of 12 months

or re-employment eligibility of a comparable plan with another employer
Equity Compensation • Immediate vesting of 100% of unvested equity awards upon termination
Other Compensation • Maximum of $10,000 of reasonable outplacement costs

The CIC Plan also provides that if a change in control occurs and a par cipant’s equity compensa on is not converted, assumed, or
replaced by a successor en ty with an equivalent award, then immediately prior to the change in control, the par cipant’s equity
compensa on shall become fully exercisable and vested and all forfeiture restric ons on such equity compensa on shall immediately lapse. In
the case of equity compensa on, the amount of which is based on the sa sfac on of performance criteria, all performance criteria will be
deemed sa sfied at target. The conversion, assump on, or replacement of an equity award for another equity award of stock that is not
publicly traded shall not be considered an equivalent award for purposes of the CIC Plan.

In no event is the Company obligated to gross up any payment or benefit to a par cipant to avoid the effects of the “parachute rules” of
IRC Sec ons 280G and 4999. Benefits to a par cipant, however, may be reduced if the reduc on would result in the par cipant receiving a
greater payment on an a er-tax basis due to the applica on of those sec ons of the tax law (such provision, a “be er a er-tax” provision).
Addi onally, payments may be condi oned or delayed as needed to be exempt from or comply with IRC Sec on 409A rela ng to “non-
qualified deferred compensation.”

The CIC Plan also obligates the Company to make all payments to a Par cipant required by applicable law upon employment termina on
such as earned but unpaid salary and bonus (without regard to a release or other covenants of the par cipant in the CIC Plan and subject to
deductions required or permitted by applicable law).
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Key Defined Terms of the Change in Control Plan

“Cause” means in the context of employment termination:

(i) any act by par cipant in the course of employment or par cipant’s performance of any act which, if par cipant were prosecuted,
would constitute a felony;

(ii) par cipant’s failure to carry out his or her material du es, a er not less than thirty (30) days prior wri en no ce of such failure, and
which failure is unrelated to an illness or disability of not greater than twelve (12) work weeks;

(iii) participant’s dishonesty towards or fraud upon the Company which is injurious to the Company;

(iv) participant’s violation of confidentiality obligations to the Company or misappropriation of Company assets; or

(v) par cipant’s death or disability, as defined in the Company long-term disability plan in which the par cipant par cipates, or if the
par cipant does not par cipate in such a plan, the principal long-term disability plan that covers the Company’s senior-level
executives.

“Change in Control” means:

(i) an acquisi on of 50% or more of the outstanding common stock or vo ng securi es of the Company by any person or en ty, other
than the Company, a Company employee benefit plan, or a corporation controlled by the Company’s stockholders;

(ii) changes in the composi on of the Board over a rolling twelve-month period, which changes result in less than a majority of the
directors consis ng of Incumbent Directors. “Incumbent Directors” include directors who are or were either (x) members of the Board
as of the effec ve date, as defined in the CIC Plan or (y) elected, or nominated for elec on, to the Board with the affirma ve votes of
at least a majority of the Incumbent Directors at the me of such elec on or nomina on. Incumbent Directors do not include any
individual not otherwise an Incumbent Director whose elec on or nomina on resulted from an actual or threatened proxy contest
(relating to the election of directors to the Board); or
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(iii) consumma on of a complete liquida on or dissolu on of the Company, or a merger, consolida on, or sale of all or substan ally all of
the Company’s then exis ng assets (collec vely, a “Business Combina on”) other than a Business Combina on: (x) in which the
stockholders of the Company immediately prior to the Business Combina on receive 50% or more of the vo ng stock resul ng from
the Business Combina on, (y) through which at least a majority of the members of the Board are Incumbent Directors, and (z) a er
which no individual, en ty, or group (excluding any corpora on resul ng from the Business Combina on or any employee benefit plan
of such corpora on or of the Company) owns 50% or more of the stock of the corpora on resul ng from the Business Combina on
who did not own such stock immediately before the Business Combination.

“Good Reason” means the occurrence of any one or more of the following without the participant’s express written consent:

(i) the termination or material breach of this CIC Plan by the Company;

(ii) the failure by the Company to have any successor, or any assignee of all or substan ally all of the Company’s assets, assume this
CIC Plan;

(iii) any material diminishment in par cipant’s tle, posi on, du es, responsibili es, or status other than those in effect immediately prior
to the Change in Control (including, in the case of a participant who is the CEO who reports directly to the Board or a participant who is
the CFO or General Counsel who reports directly to the CEO immediately prior to the change, if, a er such Change in Control, the CEO
no longer reports directly to the Board of a public company and the CFO and/or General Counsel no longer report directly to the CEO of
a public company), it being understood that in the case of a par cipant other than the CEO, CFO, or General Counsel, a par cipant’s
repor ng to a business unit head instead of to the CEO will not cons tute a material diminishment if the par cipant’s du es and
responsibilities otherwise remain substantially the same;

(iv) any material reduc on in, limita on of, or failure to pay or provide any compensa on provided to the par cipant under any
agreement or understanding between the par cipant and the Company, pursuant to the Company’s policies and past prac ces, as of
the date immediately prior to the Change in Control;

(v) any material reduc on in the par cipant’s annual base salary or target bonus opportunity from the amounts in effect immediately
prior to the Change in Control; or

(vi) any change in the participant’s place of employment that increases participant’s commuting distance by more than 30 miles over his or
her commuting distance immediately prior to the Change in Control.

Good Reason will only be deemed to exist if the par cipant provides no ce of the condi on(s) cons tu ng Good Reason within 30 days
of the existence of the condi on and gives the Company 30 days from its receipt of such no ce to remedy the condi on. If the condi on is
remedied, Good Reason will not be deemed to exist.
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The benefits provided in the CIC Plan are summarized in the table below, and the amounts shown assume hypothe cally that each
applicable termina on or event was effec ve as of December 31, 2022. The actual amounts that will be paid can only be determined at the
time of the termination or other applicable event.

The table below does not include payments that are generally required by applicable law for all salaried employees (notwithstanding
that these requirements are referred to in the applicable arrangement) such as payment of accrued but unpaid wages and unused vaca on or
rights to previously incurred business expense reimbursement. The amounts set forth below do not take into account the “be er a er-tax”
provision or reflect taxes, tax withholding, or other deduc ons required by law and may be subject to reduc on or delay in payment in
accordance with the specific provisions of the applicable arrangement or law.

Potential Payments under the Change in Control Plan

The payments summarized below are triggered if a change of control, as defined in the CIC Plan, occurs on December 31, 2022, and the
acquiring company terminates the par cipant’s employment without cause, or the par cipant terminates his/her employment with good
reason, in either case within 18 months a er a change in control (including, but not limited to, an acquisi on of a controlling interest in the
Company by a third party). The amounts described below do not take into account the “better after-tax” provision or applicable taxes.

Named Executive Officer Lump-Sum Payment 
Vesting of all Unvested Equity

Compensation Awards 

COBRA Benefits for up to
12 Months

(Medical, Dental and Vision
Benefits) 

Maximum Outplacement
Services Reimbursement

($) ($) ($) ($)

Robert Yu Lang Mao 1,071,200 2,111,102 — 10,000

Joshua Ballard 570,950 724,001 35,635 10,000

Rodney Clemente 539,885 1,073,992 27,783 10,000

Farshad Ghasripoor 483,280 855,264 27,671 10,000

William W. Yeung 514,176 901,801 39,267 10,000

These amounts consist of twelve months’ base pay and 100% of the target annual bonus.
The CIC Plan further provides that all unvested equity compensa on, including me and performance ves ng awards, held by a par cipant will vest and become exercisable
immediately prior to a Change in Control (whether or not the par cipant’s employment is terminated) if a Change of Control occurs and (i) the Company’s shares are no
longer publicly traded or (ii) if a publicly-traded company acquires the Company, but does not replace unvested Company awards with defined equivalent equity
compensation applicable to the acquiring company’s stock. For this purpose, all performance criteria, if any, underlying unvested awards are deemed to be sa sfied at 100%
of target. The amount in this column for ves ng of equity compensa on awards assumes hypothe cally that each applicable trigger under the CIC Plan occurred on
December 31, 2022, and in the case of ves ng RSUs is based on the closing price of the Company’s common stock of $20.49 on December 31, 2022 and in the case of
vesting option awards is based on $20.49 minus the exercise price of the applicable option.

(1) (2) (3)

(1)

(2)
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COBRA amounts are based on NEO par cipa on at December 31, 2022, and are es mated based on medical, dental, and vision amounts paid by Company on behalf of the
Named Executive and amounts paid by the Named Executive.

Severance and Termination Plan

The Energy Recovery, Inc. Severance Plan was approved and adopted by the Company’s Board of Directors in February 2021 for the
benefit of certain key members of management and other senior employees (the “Severance Plan”), including each of the NEOs.

Designed as a reten on tool, the Severance Plan is designed to protect par cipa ng execu ves from economic harm in the event of a
Qualifying Termina on (as defined in the Severance Plan). We believe these severance benefits are an essen al element of our execu ve
compensa on program and assist us in recrui ng and retaining talented individuals. The Severance Plan is summarized below under the
cap on “Severance Benefits” and the poten al payments are summarized below under the cap on “Poten al Payments under the Severance
Plan”.

Severance Benefits

The Severance Plan sets forth severance benefits in the event of a Qualifying Termina on, which includes all payments required by
applicable law, including all earned and unpaid salary, all earned but unpaid and un-deferred bonus a ributable to the year that ends
immediately before the year in which the termina on occurs, and other benefits under applicable benefit plans to which the employee was
entitled upon such termination. In addition, the Company’s Severance Plan includes the following benefits.

Cash Compensation • Additional 6 months of base salary upon termination
COBRA Benefits • Company paid coverage following first eligibility limited to the lower of 6 months or

re-employment eligibility of a comparable plan with another employer
Equity Compensation • Immediate vesting of 25% of unvested equity awards upon termination

• Extension of post-termina on exercise period of vested stock op ons from 3 months
to 6 months

In the case of unvested equity compensa on where the amount payable is based on the sa sfac on of performance criteria, the amount
of unvested equity will be determined by deeming all performance criteria sa sfied at 100% target; to the extent the equity compensa on is
subject to the IRC Sec on 409A, the ves ng accelera on of the equity compensa on shall not cause any distribu on or payment under the
equity compensation to be made before the earliest date it may be made without violating the IRC Section 409A.

(3)
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The severance benefits are contingent upon the employee meeting certain eligibility requirements, including delivering to the Company a
general release. Because it may be difficult for the Company’s execu ve officers to find comparable employment following a termina on
without cause, these severance benefits are intended to ease the consequences to an execu ve officer of an unexpected termina on of
employment. The Company also believes that having such arrangements in place can help the Company a ract and retain key employees in a
marketplace where these types of arrangements are commonly offered by the Company’s peer companies.

Key Defined Terms of the Severance Plan

“Qualifying Termina on” means an (i) involuntary termina on without “Cause” as defined in the CIC Plan, as amended and in effect at
the me of the Eligible Employee’s termina on, and (ii) Eligible Employee is not terminated for a “Non-Qualifying Reason,” each as
determined by the Plan Administrator in its sole discre on. For clarity, a “Qualifying Termina on” shall include the situa on where the Eligible
Employee is no fied of an involuntary termina on without “Cause” as defined in the CIC Plan, as amended and in effect at the me of their
termina on, and which is not for a “Non-Qualifying Reason,” followed by an agreement between the Eligible Employee and the Employer to
have the employee voluntarily resign their employment with Employer. In order for an involuntary termina on to qualify, the termina on of
employment must occur with respect to employment with all en es in the Plan Sponsor’s controlled group as determined under the rules of
IRC Section 414, as modified by IRC Section 409A.

“Non-Qualifying Reason” means either (i) the Eligible Employee voluntarily terminates their employment for whatever reason (except
when such voluntary termina on of employment is based on an agreement with Employer following no ce by Employer to the Eligible
Employee of a “Qualifying Termina on”); or (ii) the Eligible Employee separates from Employer for whatever reason, and (a) Eligible Employee
accepts any posi on with Employer that begins prior to the effec ve date of their employment termina on with Employer, or (b) a
comparable posi on with Employer is offered to the Eligible Employee prior to the effec ve date of their employment termina on with
Employer. For comparison of internal posi ons, a comparable posi on is a posi on determined by the Plan Administrator as having the same
or higher base salary, or which is paid no more than 15% lower in base salary than the employee’s terminated position.
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Potential Payments under the Severance Plan

The payments summarized below are triggered if a termina on, as defined in the Severance Plan, occurs on December 31, 2022. The
amounts described below do not take into account the “better after-tax” provision or applicable taxes.

Named Executive Officer Lump-Sum Payment 
Vesting of 25% of all Unvested

Equity Compensation Awards 

COBRA Benefits for up to
6 Months

(Medical, Dental and Vision
Benefits) 

($) ($) ($)

Robert Yu Lang Mao 267,800 527,776 —

Joshua Ballard 178,422 181,000 17,818

Rodney Clemente 168,714 268,498 13,892

Farshad Ghasripoor 151,025 213,816 13,836

William W. Yeung 160,680 225,450 19,633

These amounts consist of six months’ base pay.
The Severance Plan further provides that 25% of all unvested equity compensa on, including me and performance ves ng awards, held by a par cipant will vest and
become exercisable immediately prior to termina on. The amount in this column for ves ng of equity compensa on awards assumes hypothe cally that each applicable
trigger under the Severance Plan occurred on December 31, 2022, and in the case of ves ng RSUs is based on the closing price of the Company’s common stock of $20.49
on December 31, 2022 and in the case of vesting option awards is based on $20.49 minus the exercise price of the applicable option.
COBRA amounts are based on each NEO’s par cipa on at December 31, 2022, and are es mated based on medical, dental, and vision amounts paid by Company on behalf
of the NEO and amounts paid by the NEO.

Compensation Policies and Practices as They Relate to Risk Management

Our Compensa on Commi ee has reviewed our compensa on programs for our employees and believes that our compensa on
programs are structured in a manner that does not create risks that are reasonably likely to have a material adverse effect on the Company.
The Compensa on Commi ee considered, among other factors, the alloca on of compensa on among annual base salary, AIP and long-term
equity awards.

(1) (2) (3)

(1)

(2)

(3)
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REPORT OF THE COMPENSATION COMMITTEE

This report is not deemed to be solici ng material filed with the SEC or subject to the liabili es of Sec on 18 of the Exchange Act, except
to the extent that the Company specifically incorporates it by reference into a document filed with the SEC.

The Compensa on Commi ee reviewed and discussed the Compensa on Discussion and Analysis (“CD&A”) set forth above with the
Company’s management. Based on the review and discussions, the Compensa on Commi ee recommended to the Company’s Board of
Directors that the CD&A be included in this Proxy Statement.

MEMBERS OF THE COMPENSATION COMMITTEE

Pamela L. Tondreau, Chair of the Compensation Committee
Alexander J. Buehler
Joan K. Chow
Sherif Foda
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS 
AND MANAGEMENT

The following table sets forth certain informa on with respect to the beneficial ownership of our common stock as of April 10, 2023 for
(i) each person or group of affiliated persons who is known by the Company to beneficially own more than 5% of the Company’s common
stock, (ii) each of the Company’s directors, (iii) each of the officers appearing in the “Summary Compensa on Table” on Page 64 and (iv) all
directors and executive officers as a group.

We have determined beneficial ownership in accordance with the rules of the SEC and the informa on is not necessarily indica ve of
beneficial ownership for any other purpose. Unless otherwise indicated below, to our knowledge, the persons and en es named in the table
have sole vo ng and sole investment power with respect to all shares that they beneficially own, subject to community property laws where
applicable. To our knowledge, no person or en ty except as set forth below, is the beneficial owner of more than 5% of the vo ng power of
our common stock as of the close of business on April 10, 2023. The address of each execu ve officer and director is c/o Energy Recovery, Inc.,
1717 Doolittle Drive, San Leandro, CA 94577.

5% or Greater Common Stockholders
Shares Beneficially

Owned Percent of Class 
BlackRock, Inc. 5,001,067 8.9 %
55 East 52nd Street
New York, NY 10055

Trigran Investment, Inc. 3,469,877 6.2 %
630 Dundee Road, Suite 230
Northbrook, IL 60062

(1) (2)

(3)

Energy Recovery, Inc. — 2023 Proxy Statement | 62



Table of Contents

Directors, Named Executive Officers, and Current Group
Number of Shares Owned

Directly and Indirectly

Number of Shares
Exercisable or Vested

within 60 days after April
10, 2023

Total Shares Beneficially
Owned Percent of Class 

Arve Hanstveit 983,545 84,821 1,068,366 1.9 %

Robert Yu Lang Mao 111,444 529,113 640,557 1.1 %

Joshua Ballard 11,874 307,556 319,430 0.6 %

William W. Yeung 55,720 171,613 227,333 0.4 %

Farshad Ghasripoor 44,297 100,411 144,708 0.3 %

Alexander J. Buehler 14,812 104,662 119,474 0.2 %

Rodney Clemente 1,869 67,649 69,518 0.1 %

Pamela L. Tondreau 4,812 33,771 38,583 *

Sherif Foda 4,812 18,652 23,464 *

Joan K. Chow 2,347 4,807 7,154 *

Lisa A. Pollina 1,043 4,807 5,850 *

All named executive officers and directors as a group (11 persons) 1,236,575 1,427,862 2,664,437 4.7 %

*    Less than 0.1%
Beneficial ownership is determined in accordance with the rules of the SEC. In compu ng the number of shares beneficially owned by a person and the percentage
ownership of that person, shares of Common Stock subject to op ons and warrants held by that person that are currently exercisable, or exercisable within 60 days a er
April 10, 2023, are deemed outstanding. Such shares, however, are not deemed outstanding for the purpose of computing the percentage ownership of each other person.
Percent of class is based on the number of shares of Common Stock outstanding as of April 10, 2023, the Record Date, which were 56,343,725 shares.
Based on a Schedule 13G filed by BlackRock, Inc. with the SEC on February 10, 2023, which reported 5,001,067 shares beneficially owned, of which 4,937,137 shares having
sole voting power.
Number of shares owned outright consists of shares held by Mr. Hanstveit and Mr. Hanstveit’s daughters. Mr. Hanstveit has shared vo ng and investment power over the
shares that are owned by his daughters.
Number of shares owned outright consists of shares held by Mr. Mao as trustee of The Robert and Iran Mao Rev Trust dated 04-06-2006.
Number of shares owned outright includes 5,568 shares held by Mr. Yeung’s spouse.
Number of shares owned outright includes 5,230 shares held by Mr. Ghasripoor’s spouse.

(1) (2)

(4)

(5)

(6)

(7)

(1)

(2)

(3)

(4)

(5)

(6)

(7)
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Summary Compensation Table

The table below summarizes certain compensa on informa on with respect to the named execu ve officers for the applicable fiscal
years ending December 31, 2022, 2021 and 2020. All amounts are in dollars.

Named Executive Officer Year Salary Stock Award Option Award 
Non-Equity Incentive

Compensation 
All Other Compensation

Total
($) ($) ($) ($) ($) ($)

Robert Yu Lang Mao 2022 534,016 — 999,997 473,454 25,698 2,033,165 
President and Chief Executive

Officer
(5) 2021 514,423 — 1,000,771 463,500 28,239 2,006,934 

2020 481,539 — 1,223,600 381,473 5,395 2,092,007 

Joshua Ballard (6) 2022 355,788 149,993 349,996 218,385 22,558 1,096,720 
Chief Financial Officer (6) 2021 342,735 — 375,244 205,871 21,091 944,941 

2020 332,813 — 325,000 188,632 9,383 855,828 

Rodney Clemente (7) 2022 336,430 324,985 174,998 221,248 18,013 1,075,675 
Senior Vice President, Water 2021 324,087 174,989 175,138 194,670 17,132 886,015 

2020 315,000 175,000 175,000 189,000 30,032 884,032 

Farshad Ghasripoor 2022 301,156 162,497 162,498 191,647 30,722 848,521 
Chief Technology Officer 2021 290,107 162,494 162,624 174,259 26,133 815,617 

2020 281,709 162,500 162,500 152,942 11,497 771,148 

William W. Yeung (8) 2022 320,409 299,976 150,006 213,447 27,147 1,010,984 
Chief Legal Officer 2021 308,654 137,492 137,606 185,400 21,433 790,585 

The amounts in the “Stock Award” column set forth the grant date fair value of RSU awards as calculated in accordance with ASC 718 without regard to es mated
forfeitures. The grant date fair value of each award is measured based on the closing price of the Company’s common stock on the date of grant, unless there is no closing
price on the date of grant, in which case it is based on the closing price on the trading day last preceding the date of grant.
The amounts in the “Op on Award” column set forth the grant date fair value of stock op ons granted in the years indicated as calculated in accordance with ASC 718
without regard to es mated forfeitures. The methodology and assump ons used to calculate the grant date fair value are discussed in Note 12 of the Notes to Consolidated
Financial Statements included in the Company’s Annual Report on Form 10-K filed on February 22, 2023.
Non-Equity Incen ve Plan Compensa on is also referred to as cash incen ve bonuses. The amounts for each year shown were paid to the employee in the following year
(e.g., 2022 non-equity incentives were earned in 2022 but paid to the employee in 2023).

(1) (2) (3) (4)

(1)

(2)

(3)
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“All Other Compensation” includes the following components:

Named Executive Officer Year Insurance Premiums 401(k) Match Other Total
($) ($) ($) ($)

Robert Yu Lang Mao 2022 16,250 9,150 298 25,698
2021 19,058 8,700 481 28,239
2020 5,395 — — 5,395

Joshua Ballard 2022 13,110 9,150 298 22,558
2021 11,910 8,700 481 21,091
2020 1,567 7,816 — 9,383

Rodney Clemente 2022 8,565 9,150 298 18,013
2021 7,951 8,700 481 17,132
2020 1,417 8,400 20,215 30,032

Farshad Ghasripoor 2022 21,424 9,000 298 30,722
2021 17,301 8,700 132 26,133
2020 3,097 8,400 — 11,497

William W. Yeung 2022 16,513 9,150 1,484 27,147
2021 12,252 8,700 481 21,433

Other Compensa on in fiscal year 2022 and 2021 includes cash value of certain gi s awarded. Other Compensa on in fiscal year 2020 for Mr. Clemente includes a cash
payment for previously accrued Paid-Time-Off.

Mr. Mao was appointed the President and CEO on May 5, 2020 and served as the interim President and CEO since November 1, 2019. The 2020 annual base salary for
Mr. Mao represents the number of months of service to the Company during the year beginning in January 1, 2020 through May 4, 2020 (4 months) at an annualized base
salary of $450,000 and from May 5, 2020 at an annualized base salary of $500,000.
In addi on to the 2022 annual equity incen ve award of $349,996, Mr. Ballard was granted addi onal RSUs valued at $149,993 in March 2022. In addi on to the 2021
annual equity incentive award of $325,248, Mr. Ballard was granted additional stock options valued at $49,996 in July 2021.
In addition to the 2022 annual equity incentive award of $349,991, Mr. Clemente was granted additional RSUs valued at $149,993 in March 2022.
In addition to the 2022 annual equity incentive award of $299,989, Mr. Yeung was granted additional RSUs valued at $149,993 in March 2022.

(4)

(a)

(a)

(5)

(6)

(7)

(8)
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Pay Versus Performance

The follow table provides a descrip on of (a) the rela onship between execu ve compensa on actually paid (“CAP”) to the Company’s
NEOs including the Company’s principal execu ve officer (“PEO”) and the Company’s cumula ve total shareholder return (“TSR”), and (b) the
rela onship between the TSRs of the Company, and the peer group, and (c) the Company’s net income and opera ng income over each of the
three most recently completed fiscal years. Our compensa on commi ee makes execu ve compensa on decisions independent of SEC
disclosure requirements. For a discussion of our decision making process, please see “Compensation Discussion and Analysis” above.

Year

Principal Executive Officer Named Executive Officers 
Value of Initial Fixed $100

Investment Based On:

Net Income
Operating

Income
Summary

Compensation Table Compensation Paid 
Summary Compensation

Table Compensation Paid 
Energy Recovery

Peer Group 
($) ($) ($) ($) ($) ($) ($) ($)

(In thousands, except value of initial fixed investment which are presented in whole dollars)
2022 2,033 2,123 1,008 1,004 209.30 135.85 24,049 24,829
2021 2,007 4,671 859 1,736 219.51 155.20 14,269 13,831
2020 2,092 3,266 834 1,110 139.33 121.49 26,387 31,294

Includes average CAP of all NEOs (current and previous) excluding the Company’s PEO, who was Mr. Mao for 2022, 2021 and 2020. For fiscal years 2022 and 2021,
NEOs compensa on comprised of Messrs. Ballard, Clemente, Ghasripoor and Yeung. For fiscal year 2020, NEOs compensa on comprised of Messrs. Ballard, Clemente and
Ghasripoor, and Ms. Emily Smith.

(1)

(2) (3) (4) (5)

(1)
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In accordance with SEC rules, the following adjustments were made to determine the CAP to our PEO during fiscal years 2022, 2021 and 2020, which consist solely of
adjustments to the PEO’s equity awards:

Deductions Additions

Year
Summary

Compensation Table
Stock Awards

Granted in the Year

Fair Value
of Equity Awards

Granted in the Year
and Unvested at

Year End

Year over Year
Change in Fair Value of

Outstanding and
Unvested Equity

Awards

Year over
Year Change in Fair

Value of Equity
Awards Granted in

Prior Years that
Vested in the Year

Total
Adjustments from

Amounts Presented in
the Summary

Compensation Table *
Total

Compensation *
($) ($) ($) ($) ($) ($) ($)

(In thousands)
2022 2,033 (1,000) 1,218 (101) (28) 89 2,123
2021 2,007 (1,001) 2,161 978 525 2,664 4,671
2020 2,092 (1,224) 2,430 — (32) 1,174 3,266

*    Amounts may not total due to rounding.

In accordance with SEC rules, the following adjustments were made to determine the CAP on average to our non-PEO NEOs during fiscal years 2022, 2021 and 2020, which
consist solely of adjustments to the non-PEO NEOs’ equity awards:

Deductions Additions

Year
Summary

Compensation Table
Stock Awards

Granted in the Year

Fair Value
of Equity Awards

Granted in the Year
and Unvested at

Year End

Year over
Year Change in Fair

Value of
Outstanding and
Unvested Equity

Awards

Year over Year
Change in Fair Value of
Equity Awards Granted

in Prior Years that
Vested in the Year

Total
Adjustments from

Amounts Presented in
the Summary

Compensation Table *
Total

Compensation *
($) ($) ($) ($) ($) ($) ($)

(In thousands)
2022 1,008 (444) 508 (31) (37) (4) 1,004
2021 859 (331) 629 388 191 877 1,736
2020 834 (337) 450 172 (9) 276 1,110

*    Amounts may not total due to rounding.

Cumula ve total shareholder return of our common stock from December 31, 2019 to December 31, 2020, 2021 and 2022, respec vely. Assumes the investment of $100 in
our common stock on December 31, 2019 and assumes the reinvestment of dividends, if any, although dividends have never been declared on our common stock
Cumula ve total shareholder return of our peer group used in 2022, as discussed above under “Compensa on Discussion and Analysis,” from December 31, 2019 to
December 31, 2020, 2021 and 2022, respectively. Assumes the investment of $100 on December 31, 2019 and assumes the reinvestment of dividends.

(2)

(3)

(4)

(5)

Energy Recovery, Inc. — 2023 Proxy Statement | 67



Table of Contents

Pay Versus Total Shareholder Return (TSR)

The following graph presents the rela onship between CAP to the Company’s PEO and the average of all of the Company’s NEOs,
excluding the Company’s PEO (current and prior), and to the cumulative TSRs of the Company and the Peer Group.
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Pay Versus Operating and Net Income

The following graph presents the rela onship between CAP to the Company’s PEO and the average of all of the Company’s NEOs,
excluding the Company’s PEO (current and prior), and to the Company’s operating and net income.

Financial Performance Measures

As described in greater detail in “ Compensa on Discussion and Analysis” above, the Company’s execu ve compensa on program
reflects a variable pay-for-performance philosophy. The metrics that the Company uses for both our long-term and short-term incen ve
awards are selected based on an objec ve of incen vizing our execu ve officers to increase the value of our enterprise for our stockholders.
While the Company uses numerous financial and non-financial performance measures for the purpose of evalua ng performance for the
Company’s compensa on programs, the following is an unranked list of financial performance measures the Company considers the most
important in linking the compensation actually paid to our NEOs for 2022 with our performance:

• Revenue

• Gross margin

• Operating expenses

• Operating income

• Earnings per share
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Additional Information Regarding Executive Compensation

Grants of Plan-Based Awards in 2022

The following table sets forth informa on concerning non-equity and equity incen ve plan awards to the NEOs during 2022. The non-
equity incen ve plan consists of the 2022 cash incen ve plan described in the “Compensa on Discussion and Analysis” sec on above. The
actual amounts realized in accordance with the non-equity incen ve plan are reported in the “Summary Compensa on Table” under the
column entitled “Non-Equity Incentive Plan Compensation.” The table also depicts informa on with respect to stock op on awards granted by
the Company during 2022.

Estimated future payouts under non-equity incentive
plan awards

All other stock
awards: Number
of shares of stock

or units

All other option
awards: Number of

securities
underlying options

Exercise or base
price of option

awards

Grant date fair
value of stock and
option awards Named Executive Officer Grant Date Threshold Target Maximum

($) ($) ($) (#) (#) ($/Sh) ($)

Robert Yu Lang Mao 1/28/22 — 535,600 — 135,281 18.99 999,997 

Joshua Ballard 1/28/22 — 214,106 — — 47,348 18.99 349,996 
3/7/22 — — — 7,911 — 18.96 149,993 

Rodney Clemente 1/28/22 — 202,457 — — 23,674 18.99 174,998 
1/28/22 — — — 9,215 — 18.99 174,993 

3/7/22 — — — 7,911 18.96 149,993 

Farshad Ghasripoor 1/28/22 — 181,230 — — 21,983 18.99 162,498 
1/28/22 — — — 8,557 — 18.99 162,497 

William W. Yeung 1/28/22 — 192,816 — — 20,293 18.99 150,006 
1/28/22 — — — 7,898 — 18.99 149,983 

3/7/22 — — — 7,911 — 18.96 149,993 

Amounts reflect the aggregate grant date fair value of op on awards granted in 2022, calculated in accordance with ASC  718 without regard to es mated forfeitures. See
Note 12 of the Notes to Consolidated Financial Statements included in the Company’s Annual Report on Form 10-K for the year ended December 31, 2022 for a discussion of
assump ons made in determining the grant date fair value of these op on awards. See the “Outstanding Equity Awards as of December 31, 2022” table for informa on
regarding the vesting schedule of such option awards.
Amounts reflect the aggregate grant date fair value of RSU awards calculated in accordance with ASC 718 without regard to es mated forfeitures. The grant date fair value
of each award is measured based on the closing price of the Company’s common stock on the date of grant, unless there is no closing price on the date of grant, in which
case it is based on the closing price on the trading day last preceding the date of grant. See the “Outstanding Equity Awards as of December 31, 2022” table for informa on
regarding the vesting schedule of such RSU awards.
In 2022, under our non-equity incen ve plan, Mr. Mao was eligible to earn a cash award in an amount not to exceed 100% of his annual salary; Messrs. Ballard, Clemente,
Ghasripoor and Yeung each were eligible to earn a cash award in an amount not to exceed 60% of their annual salary. See the sec on en tled “Annual Cash Incen ve
Compensation” table for more information regarding 2022 cash awards.
In March 2022, Messrs. Ballard, Clemente and Yeung each received an additional RSU award that vests 33 / % on each 1-year anniversary following the date of grant.

(1)(2)

(3)

(3) (4)

(3) (4)

(3)

(3) (4)

(1)

(2)

(3)

(4) 1 3
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Outstanding Equity Awards as of December 31, 2022

The following table presents certain informa on concerning equity awards held by our named execu ve officers as of December 31,
2022.

Option Awards Stock Awards 

Named Executive Officer Date of Grant

Number of Securities
Underlying

Unexercised Options
Exercisable

Number of Securities
Underlying

Unexercised Options
Unexercisable

Option Exercise
Price

Option Expiration
Date

Number of shares
or units of stock

that have not
vested

Market value of
shares or units of

stock that have not
vested 

(#) (#) ($) (#) ($)

Robert Yu Lang Mao (3) 2/6/15 44,456 — 3.53 2/6/25

(3) 6/23/15 53,392 — 2.92 6/23/25

(3) 6/23/16 15,327 — 8.60 6/23/26

(3) 6/22/17 16,726 — 7.71 6/22/27

(3) 6/14/18 15,879 — 8.49 6/14/28

(3) 6/13/19 21,303 — 9.98 6/13/29

(4) 5/20/20 144,416 79,197 7.79 5/20/30

(4) 5/20/20 32,291 17,709 7.79 5/20/30

(4) 2/1/21 87,786 103,748 13.96 2/1/31

(4) 1/28/22 — 135,281 18.99 1/28/32

431,576 335,935 — — 

Joshua Ballard (5) 8/13/18 186,393 — 9.27 8/13/28     

(5) 1/31/19 35,054 746 7.60 1/31/29     

(5) 1/31/20 39,687 14,742 10.21 1/31/30     

(5) 2/1/21 28,530 33,718 13.96 2/1/31     

(5) 7/26/21 2,251 4,105 20.86 7/26/31     

(5) 1/28/22 — 47,348 18.99 1/28/32     

(6) 1/31/19 5,346 109,540 

(6) 3/7/22 7,911 162,096 

291,915 100,659 13,257 271,636 

(1) (1)

(2)
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Option Awards Stock Awards 

Named Executive Officer Date of Grant

Number of Securities
Underlying

Unexercised Options
Exercisable

Number of Securities
Underlying

Unexercised Options
Unexercisable

Option Exercise
Price

Option Expiration
Date

Number of shares
or units of stock

that have not
vested

Market value of
shares or units of

stock that have not
vested 

(#) (#) ($) (#) ($)

Rodney Clemente (5) 2/1/18 9,278 — 7.50 2/1/28     

(5) 1/31/19 14,917 746 7.60 1/31/29     

(5) 1/31/20 12,212 7,938 10.21 1/31/30     

(5) 2/1/21 15,362 18,157 13.96 2/1/31     

(5) 1/28/22 — 23,674 18.99 1/28/32     

(6) 1/31/19 5,346 109,540 

(6) 1/31/20 8,570 175,599 

(6) 2/1/21 9,402 192,647 

(6) 1/28/22 9,215 188,815 

(6) 3/7/22 7,911 162,096 

51,769 50,515 40,444 828,697 

Farshad Ghasripoor (5) 2/2/17 1,119 — 10.19 2/2/27     

(5) 2/1/18 15,331 — 7.50 2/1/28     

(5) 1/31/19 35,054 746 7.60 1/31/29     

(5) 1/31/20 19,844 7,371 10.21 1/31/30     

(5) 2/1/21 14,265 16,859 13.96 2/1/31     

(5) 1/28/22 — 21,983 18.99 1/28/32     

(6) 1/31/19   5,346 109,540 

(6) 1/31/20   7,958 163,059 

(6) 2/1/21   8,730 178,878 

(6) 1/28/22   8,557 175,333 

85,613 46,959 30,591 626,810 

(1) (1)

(2)
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Option Awards Stock Awards 

Named Executive Officer Date of Grant

Number of Securities
Underlying

Unexercised Options
Exercisable

Number of Securities
Underlying

Unexercised Options
Unexercisable

Option Exercise
Price

Option Expiration
Date

Number of shares
or units of stock

that have not
vested

Market value of
shares or units of

stock that have not
vested 

(#) (#) ($) (#) ($)

William W. Yeung (5) 6/20/16 46,331 — 8.95 6/20/26     

(5) 2/2/17 21,867 — 10.19 2/2/27     

(5) 2/1/18 31,807 — 7.50 2/1/28     

(5) 1/31/19 29,661 632 7.60 1/31/29     

(5) 1/31/20 16,790 6,237 10.21 1/31/30     

(5) 2/1/21 12,070 14,266 13.96 2/1/31     

(5) 1/28/22 — 20,293 18.99 1/28/32     

(6) 1/31/19   4,523 92,676 

(6) 1/31/20   6,734 137,980 

(6) 2/1/21   7,387 151,360 

(6) 1/28/22   7,898 161,830 

(6) 3/7/22   7,911 162,096 

158,526 41,428 34,453 705,942 

Includes unvested op ons awards and stock awards for shares, subject to me ves ng, granted under the 2008 Equity Incen ve Plan, the 2016 Incen ve Plan and the 2020
Incentive Plan.
The market values of the RSU awards that have not vested are calculated by mul plying the number of shares underlying the RSU awards shown in the table by $20.49, the
closing price of our shares of our common stock on December 30, 2022, the last trading day of fiscal 2022.
The stock op ons were granted when Mr. Mao was a director. Mr. Mao did receive an equity award in connec on with his service as a Director and Chairman of the Board
as set forth under “Director Compensation for the Year Ended December 31, 2019.”
Mr. Mao was appointed the President and CEO on May 5, 2020 and served as the interim President and CEO since November 1, 2019. Mr. Mao did not receive any equity
awards in connec on with his posi on as interim President and CEO in 2019. Mr. Mao received 223,613 stock op ons to purchase shares of the Company’s Common Stock
in connec on with his appointment as President and CEO and 50,000 stock op ons to purchase shares of the Company’s Common Stock in connec on with his service as
interim President and CEO. These stock op ons were granted under the 2016 Equity Incen ve Plan, or the 2020 Incen ve Plan with 25% ves ng on the first anniversary
following the date of grant, and 1/48 each month therea er. These op ons are fully vested 4-years following the date of grant and unexercised vested op ons expire 10-
years from date of grant.
These stock op ons were granted under the 2008 Equity Incen ve Plan, 2016 Equity Incen ve Plan, or the 2020 Incen ve Plan with 25% ves ng on the first anniversary
following the date of grant, and 1/48  of the total award each month therea er. These stock op ons are fully vested 4-years following the date of grant and unexercised
vested stock options expire 10-years from date of grant.
These RSUs were granted under the 2016 Equity Incen ve Plan or the 2020 Incen ve Plan with 25% ves ng on each anniversary following the date of grant. These RSUs are
fully vested 4-years following the date of grant.

(1) (1)

(2)

(1)

(2)

(3)

(4)

(5)

th

(6)
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Option Exercises and Stock Vested in 2022

The table below provides supplemental informa on regarding op on exercises and stock award vested by our NEOs during fiscal year
2022.

Option Awards Stock Awards

Named Executive Officer
Number of shares acquired

on exercise Value realized on exercise
Number of shares acquired on

vesting Valued realized on vesting 
(#) ($) (#) ($)

Robert Yu Lang Mao 17,236 301,915 — —

Joshua Ballard — — 5,345 104,655

Rodney Clemente — — 17,347 341,198

Farshad Ghasripoor — — 16,818 330,795

William W. Yeung — — 14,936 293,856

Represents the number of shares acquired on ves ng mul plied by the fair market value of our common stock as reported by the NASDAQ on the applicable date of
vesting.

CEO Pay Ratio

For fiscal year 2022, the ra o of the median of the annual total compensa on of all of our employees other than our CEO (“ Median
Annual Compensa on”) to the annual total compensa on of Mr. Robert Yu Lang Mao, our President and CEO (“ CEO Compensa on”) was
18.64 to 1. This ra o is a reasonable es mate calculated in a manner consistent with Item 402(u) of Regula on S‑K using the data and
assump ons summarized below. In this summary, we refer to the employee who received such Median Annual Compensa on, who was
selected in a manner consistent with Item 402(u) of Regula on S-K, as the “Median Employee.” For purposes of this disclosure, the date used
to iden fy the Median Employee was December 31, 2022 (the “Determina on Date”) and the 2022 Median Annual Compensa on was
$107,783, which was calculated by totaling all applicable elements of compensa on of our Median Employees in accordance with Item 402(c)
(2)(x) of Regulation S‑K for fiscal year 2022.

When calcula ng the Median Annual Compensa on, we first determined our U.S. and non-U.S. employee popula on as of the
Determina on Date. We then measured the compensa on of these 234 employees, which represented all full- me employees using the
employee’s annualized base wage, value of equity compensation awarded, and non-equity compensation earned in 2022.

The CEO Compensa on for purposes of this disclosure represents the sum of the salary, value of equity awards, and non-equity
compensation reported for Mr. Mao under “Summary Compensation Table” for fiscal year 2022.

(1)

(1)
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Executive Officers

Robert Yu Lang Mao, age 79, was appointed President and Chief Execu ve Officer in May 2020 and Interim President and Chief
Execu ve Officer in November 2019. Mr. Mao has more than thirty years of execu ve experience in the technology and telecommunica ons
industries across Asia, the United States, and Europe. Mr. Mao previously served as a Board Director of Hon Hai Precision Ind. Co. Ltd
(Foxconn) during 2018 to 2019, the world’s largest contract manufacturer supplying high tech products to world leading companies including
Apple, Amazon, Dell, Microso , and Hewle -Packard Company (Hewle -Packard). Foxconn is a public company listed on the Taiwan Stock
Exchange. In addi on to serving on Energy Recovery’s Board of Directors, he also serves on the Board of Directors of privately held Ubee
Interac ve Corpora on, a supplier of broadband access equipment and devices to mul media and telecom service providers worldwide. In
2013 Mr. Mao was named Chairman, China Region for Hewlett-Packard Company (Hewlett-Packard). He retired from Hewlett-Packard in 2016.
Mr. Mao served as CEO of 3Com Corporation (3Com) from 2008 to 2010 and completed the sale of 3Com to Hewlett-Packard in 2010. Mr. Mao
was also a Board Director of 3Com from 2007 to 2010. 3Com was a NASDAQ listed S&P 500 company providing computer networking and
security solu ons and products to public and private enterprises worldwide. Prior to 3Com Corpora on, he worked for Nortel Networks, a
broad-based communica ons technology company, as CEO of the company’s Greater China opera ons from 1997 to 2006. Before joining
Nortel, he was regional president of the Greater China region for Alcatel-Lucent from 1995 to 1997. He also held execu ve posi ons at Alcatel
and ITT in Asia and the United States. Mr. Mao holds a B.S. in Material Science and a M.S. in Metallurgical Engineering from Cornell University
and a M.B.A. in Management from the Massachusetts Institute of Technology (MIT).

Joshua Ballard, age 50, joined the Company in August 2018 as Chief Financial Officer. He brings more than 20 years of finance and
opera ons experience, both domes cally and interna onally, working across industries within complex organiza ons to successfully navigate
high growth. Most recently Mr. Ballard held the posi on of Opera ng Partner at Orox Capital Management, a Dallas-based private equity firm.
During his me there he was responsible for the management of and collabora on with por olio company teams to implement long-term
strategic plans and improve finance and opera ons. Addi onally, he served as the CFO for Southwest Spirit and Wines, an Orox Capital
por olio company, during a cri cal growth period in the company’s development. Prior to joining Orox Capital Management, Mr. Ballard was
the Managing Director of Lanterne Advisors, LLC, where he held mul ple CFO roles with venture-backed companies. He also served as
Execu ve Director of Finance and Investor Rela ons for SigmaBleyzer Investment Group, a private equity fund, with investments across a
broad range of industries within the U.S., Southeast Europe, and other former Soviet bloc countries. Mr. Ballard started out his career working
on mul ple interna onal oil and gas projects, most notably with Fluor Corpora on and holds a CFA, CMA and a Global MBA in Finance from
Thunderbird School of Global Management.
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Rodney Clemente, age 43, joined Energy Recovery in 1998 and currently holds the posi on of Senior Vice President, Water. Responsible
for all of Energy Recovery, Inc.’s sales, technical service, support and a ermarket ac vi es for the Water business unit, Mr. Clemente provides
a high level of system design, technical consulta on and commercial support for desalina on customers worldwide. During Mr. Clemente’s
tenure with the Company, he has gained in mate knowledge of energy recovery technologies, pumping systems, desalina on systems and
various industrial processes. His exper se also spans several ver cals, including manufacturing, marke ng and business development. He is an
ac ve member of many of the leading industry organiza ons such as IDA and AMTA. Mr. Clemente has a BS in Engineering from California
State University, East Bay and an Executive MBA from the University of Virginia’s Darden School of Business.

Farshad Ghasripoor, age 63, joined the Company in 2012 and is the Chief Technology Officer at Energy Recovery, where he has been
responsible for the evolu on and growth of the Pressure Exchanger (PX) beyond seawater reverse osmosis into a pla orm for products that
span several new applica ons and industries. He has built a world class engineering organiza on that has become the driving force behind
Energy Recovery’s product development efforts, with a focus on future deriva ves of the Pressure Exchanger technology. He has been
instrumental to the rapid growth and diversifica on of the business into mul ple segments. He has extensive knowledge in various facets of
engineering including mechanics of materials, fluid dynamics and turbomachinery. Previously, he served as Energy Recovery’s Managing
Director of Engineering. Prior to joining Energy Recovery, he served a 12-year term at General Electric Company, star ng at the General
Electric Global Research Center, where he led the development of abradable seals for steam and gas turbines. Dr. Ghasripoor also developed a
solid par cle erosion protec on system for steam path airfoils, which is currently implemented in GE steam turbines to substan ally extend
the life of turbine blades. Prior to joining General Electric, he spent 9.5 years at Sulzer’s Research and Development division in Switzerland as a
Mechanical Engineer leading projects to improve performance of large marine engines, compressors and pumps. He is a named inventor on
69 U.S. patent applica ons, of which 41 have been granted to date, and has authored ar cles for 20 peer-reviewed publica ons.
Mr. Ghasripoor received his PhD from Brunel University of West London in the United Kingdom.

William W. Yeung, age 50, joined Energy Recovery in June 2016 and is the Chief Legal Officer. Mr. Yeung brings over 20 years of legal
experience, with extensive experience in securi es law, corporate governance and compliance, corporate strategy, SEC repor ng and
regulatory compliance, mergers and acquisi ons, and general contracts. His clients have included Goldman Sachs, JP Morgan, Credit Suisse,
Ci group Global Markets, Lehman Brothers, UBS, Salomon Smith Barney, BNP Paribas, Del Monte, Sony Capital Corpora on, McDonald’s
Corpora on, KBC Bank, The Interpublic Group of Companies, The Bank of New York, United Technologies Corpora on, and Nortel Networks.
Prior to joining the Company, Mr. Yeung was the General Counsel of SharesPost, Inc. and served as a senior legal execu ve for Thomas Weisel
Partners Group Inc. and Socialu ons Inc. Mr. Yeung began prac cing law at Cleary, Go lieb, Steen & Hamilton LLP in New York and prac ced
at Morrison & Foerster LLP in San Francisco. Mr. Yeung holds a JD from New York University School of Law and a BA from Boston College.
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Proposal No. 3 – Ratification of Appointment of Independent Registered Public Accounting
Firm

The Audit Commi ee has appointed Deloi e & Touche LLP, as our independent registered public accoun ng firm for the fiscal year
ending December 31, 2023. Deloi e & Touche LLP has served as our auditors since 2018. A representa ve of Deloi e & Touche LLP is
expected to be present at the virtual Annual Mee ng. The representa ve will have an opportunity to make a statement and to respond to any
questions.

The Audit Commi ee recognizes the importance of maintaining the independence of the Company’s independent auditor, both in fact
and appearance. Each year, the Audit Commi ee evaluates the qualifica ons, performance and independence of the Company’s independent
auditor and determines whether to re-engage the current independent auditor. In doing so, the Audit Commi ee considers the quality and
efficiency of the services provided by the auditors, the auditors’ (global) capabilities and the auditors’ technical expertise and knowledge of the
Company’s opera ons and industry. Based on this evalua on, the Audit Commi ee has retained Deloi e & Touche LLP as the Company’s
Independent Auditor for fiscal year 2023. The members of the Audit Commi ee and the Board believe that, due to Deloi e & Touche LLP’s
knowledge of the Company and of the industries in which the Company operates, it is in the best interests of the Company and its
stockholders to retain Deloitte & Touche LLP to serve as the Company’s independent auditor during fiscal year 2023.

During the years ended December 31, 2022 and 2021, neither the Company nor anyone on its behalf has consulted with Deloi e &
Touche LLP with respect to either (i) the applica on of accoun ng principles to a specified transac on, either completed or proposed, or the
type of audit opinion that might be rendered on the Company’s consolidated financial statements, and neither a wri en report nor oral advice
was provided to the Company that Deloi e & Touche LLP concluded was an important factor considered by the Company in reaching a
decision as to any accoun ng, audi ng or financial repor ng issue; or (ii) any ma er that was either the subject of a disagreement (as defined
in Item 304(a)(1)(iv) of Regula on S-K and the related instruc ons to Item 304 of Regula on S-K) or a “reportable event” (as defined in
Item 304(a)(1)(v) of Regulation S-K).

The report of Deloi e & Touche LLP on the Company’s consolidated financial statements for the years ended December 31, 2022 and
2021 did not contain an adverse opinion or a disclaimer of an opinion, and was not qualified or modified as to uncertainty, audit scope or
accounting principles.
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Principal Accountant Fees and Services

The following table sets forth all fees accrued or paid to Deloi e & Touche LLP, our independent registered public accountants for fiscal
years ended December 31, 2022 and 2021.

2022 2021

Audit Fees $ 1,019,105 $ 926,609 

Tax Fees 47,959 78,765 

All Other Fees 1,895 1,895 

Total $ 1,068,959 $ 1,007,269 

Audit Fees consist of fees for professional services rendered in connec on with the audit of our annual consolidated financial statements on Form 10-K, review of the
financial statements included in our quarterly reports on Form 10-Q, and services that are normally provided by the independent registered public accountants in
connection with statutory and regulatory filings or engagements for those fiscal years.
Tax Fees consist of fees for professional services rendered for tax compliance, tax advice and tax planning.
All Other Fees consist of product and services other than those reported above.

Audit Committee Pre-Approval of Audit and Permissible Non-Audit Services of Independent Registered
Public Accounting Firm

The Audit Commi ee pre-approves audit, audit-related, tax, and all other services provided by our independent registered public
accountants, Deloi e & Touche LLP and will not approve services that are impermissible under applicable laws and regula ons. The pre-
approval of services may be delegated to one or more of the Audit Commi ee’s members, but the decision of that member to pre-approve
specific services must be reported to the full Audit Commi ee at its next scheduled mee ng. In the fiscal years ended December 31, 2022 and
2021, all fees identified above under the captions “Audit Fees” that were billed by Deloitte & Touche LLP for 2022 and 2021, were approved by
the Audit Committee in accordance with SEC requirements.

In the fiscal years ended December 31, 2022 and 2021, there were no other professional services provided by Deloi e & Touche LLP,
other than those listed above, that would have required our Audit Commi ee to consider their compa bility with maintaining the
independence of Deloitte & Touche LLP.

(1)

(2)

(3)

(1)

(2)

(3)
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Ratification of Deloitte & Touche LLP

Although ra fica on is not required, the appointment of Deloi e & Touche LLP as the Company’s independent auditors for fiscal year
2023 is being submi ed for ra fica on at the Annual Mee ng because the Board believes doing so is a good corporate governance prac ce.
Furthermore, the Audit Commi ee will take stockholders’ opinions regarding the appointment of Deloi e & Touche LLP into considera on in
future delibera ons. If Deloi e & Touche LLP’s appointment is not ra fied at the Annual Mee ng, the Audit Commi ee will consider the
engagement of other independent auditors. The Audit Commi ee may terminate Deloi e & Touche LLP’s engagement as the Company’s
independent accountants without the approval of the Company’s stockholders whenever the Audit Committee deems appropriate.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE “FOR” RATIFICATION OF THE
APPOINTMENT OF DELOITTE & TOUCHE LLP AS THE COMPANY’S INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

FOR THE YEAR ENDING DECEMBER 31, 2023

REPORT OF THE AUDIT COMMITTEE

This report is not deemed to be solici ng material filed with the SEC or subject to the liabili es of Sec on 18 of the Exchange Act, except
to the extent that the Company specifically incorporates it by reference into a document filed with the SEC.

The Audit Commi ee oversees the Company’s financial repor ng process on behalf of the Board of Directors. The Company’s
management has the primary responsibility for the financial statements, for maintaining effec ve internal control over financial repor ng, and
for assessing the effec veness of internal control over financial repor ng. In fulfilling its oversight responsibili es, the Audit Commi ee
reviewed and discussed the consolidated audited financial statements and the related schedules in the Annual Report with Company
management, including a discussion of the quality, not just the acceptability, of the accoun ng principles, the reasonableness of significant
judgments, and the clarity of disclosures in the financial statements.

The Audit Committee is governed by a charter. A copy of the charter is available on the Company’s website at www.energyrecovery.com.
The charter was last amended effec ve April, 2020. The Audit Commi ee held four mee ngs during fiscal year 2022. The Audit Commi ee is
comprised solely of independent directors as defined by the NASDAQ listing standards and Rule 10A-3 of the Exchange Act.
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The mee ngs of the Audit Commi ee are designed to facilitate and encourage communica on among the commi ee, the Company, the
Company’s internal audit func on and the Company’s independent auditor. The Audit Commi ee discussed with the Company’s internal
auditors and independent auditor the overall scope and plans for their respec ve audits. The Audit Commi ee meets with the internal
auditors and the independent auditor, with and without management present, to discuss the results of their examina ons; their evalua ons
of the Company’s internal control, including internal control over financial repor ng; and the overall quality of the Company’s financial
reporting.

The Audit Commi ee reviewed and discussed with Deloi e & Touche LLP, which was responsible for expressing an opinion on the
conformity of those consolidated audited financial statements and related schedules with United States (“U.S.”) Generally Accepted
Accoun ng Principles, its judgments as to the quality, not just the acceptability, of the Company’s accoun ng principles and such other
ma ers as are required to be discussed with the Audit Commi ee by the standards of the Public Company Accoun ng Oversight Board
(United States) (“PCAOB”), including PCAOB Audi ng Standard No. 1301, Communica ons With Audit Commi ees, the rules of the SEC, and
other applicable regula ons. In addi on, the Audit Commi ee has received the wri en disclosures and the le er from Deloi e & Touche LLP
required by applicable PCAOB requirements regarding Deloi e & Touche LLP’s communica ons with the Audit Commi ee concerning
independence. Addi onally, the Audit Commi ee has discussed with Deloi e & Touche LLP, Deloi e & Touche LLP’s independence from
Company management and the Company, including the ma ers in such le er, and has considered the compa bility of non-audit services with
Deloitte & Touche LLP’s independence.

In reliance on the reviews and discussions referred to above, the Audit Commi ee recommended to the Board of Directors, and the
Board has approved, that the consolidated audited financial statements and related schedules be included in the Annual Report on Form 10-K
for the year ended December 31, 2022, and filed by the Company with the SEC.

MEMBERS OF THE AUDIT COMMITTEE

Alexander J. Buehler, Chair of the Audit Committee
Joan K. Chow
Arve Hanstveit
Lisa A. Pollina
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Proposal No. 4 – Advisory Vote on Frequency of Executive Compensation Advisory Votes

The Dodd-Frank Wall Street Reform and Consumer Protec on Act, and Sec on 14A of the Exchange Act also enable our stockholders, at
least once every six (6) years, to indicate their preference regarding how frequently we should solicit a non-binding advisory vote on the
compensa on of our named execu ve officers as disclosed in our Proxy Statements. Accordingly, in this Proposal No. 4, the Board of Directors
is asking our stockholders to cast a non-binding advisory vote on how frequently votes with respect to the compensa on of the Company’s
executive officers should be held in the future, often referred to as a “say-on-frequency” vote.

The form of proxy card included with this Proxy Statement allows stockholders to provide non-binding instruc ons on the frequency of
the Company’s say-on-pay votes to occur every “1 year,” “2 years,” or “3 years,” or to abstain on this proposal. Vo ng instruc on forms being
sent by brokers or other nominees to beneficial holders of shares provide the same choices.

The Board of Directors is aware of the debate over the rela ve benefits and consequences of annual versus less frequent say-on-pay
votes. A er considering various factors, our Board of Directors favors an annual say-on-pay vote. We believe that more, rather than less,
structured feedback from stockholders on execu ve compensa on is preferable. We also believe that any risk that an annual say-on-pay vote
may pose to compensa on incen ves designed for longer-term results can be mi gated by clear communica ons to stockholders. The Board
may reconsider that position if the stockholders vote on this proposal indicates a preference for a less frequent say-on-pay vote.

The op on receiving the greatest number of votes (every one year, two years or three years) will be considered the frequency selected
by stockholders.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT
OUR STOCKHOLDERS VOTE FOR A SAY-ON-PAY VOTE FREQUENCY OF “1 YEAR”

UNDER THIS PROPOSAL NO. 4.
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OTHER MATTERS
Information About The Annual Meeting

Q:    What is the purpose of the Annual Meeting?

A:    Stockholders of record at the close of business on April 10, 2023 (the “ Record Date”) will vote on the following items at the Annual
Meeting:

• the elec on of five (5) directors to serve un l our 2024 Annual Mee ng (and un l his/her respec ve successor has been elected and
qualified, or until the director’s earlier removal or resignation);

• to hold a non-binding advisory vote on executive compensation;

• to ra fy the appointment of Deloi e & Touche LLP as our independent registered public accoun ng firm for the fiscal year ending
December 31, 2023;

• to approve, on an advisory basis, the frequency of future stockholder advisory votes on the compensation of our NEOs; and

• to transact such other business that may properly come before the Annual Meeting or at any adjournment or postponement thereof.

Q:    Why are you conducting a Virtual Stockholder Meeting?

A:    We believe the virtual mee ng format enables stockholders to par cipate fully, and equally, from any loca on around the world, at li le to
no cost to them. We designed the format of our Annual Mee ng to ensure that our stockholders who a end our Annual Mee ng will be
afforded the same rights and opportuni es to par cipate as they would at an in-person mee ng. Our directors will also a end the mee ng
virtually.

Q:    What Happens If There Are Technical Difficulties During the Annual Meeting?

A:    We will have technicians ready to assist you with any technical difficul es you may have accessing the virtual annual mee ng, vo ng at the
annual mee ng or submi ng ques ons at the annual mee ng. If you encounter any difficul es accessing the virtual mee ng during the
check-in or meeting time, please call the technical support number that will be posted on the Virtual Shareholder Meeting on the log in page.
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Q:    How do I access the Audio Webcast of the Annual Meeting?

A:    The live audio webcast of the Annual Mee ng will begin promptly at 10:00 a.m. Pacific Daylight Time. Online access to the audio webcast
will open approximately fi een (15) minutes prior to the start of the Annual Mee ng to allow me for you to log in and test the computer
audio system. We encourage our stockholders to access the mee ng prior to the start me. To a end the virtual Annual Mee ng, log in at
www.virtualshareholdermeeting.com/ERII2023. 

Stockholders will need their unique 16-digit control number which appears on the No ce Regarding the Availability of Proxy Materials, the
proxy card (printed in the box and marked by the arrow), and the instruc ons that accompanied the proxy materials. In the event that you
do not have a control number, please contact your broker, bank or other nominee as soon as possible and no later than Wednesday, June 7,
2023, so that you can be provided with a control number and gain access to the meeting.

Q:    How do I vote?

A:    If you are a stockholder of record  as of the Record Date, there are four ways to vote:

• Via the Internet. You may vote by proxy via the Internet by following the instructions found on the proxy card or the Notice.

• By Telephone. You may vote by proxy by calling the toll-free number found on the proxy card or the Notice.

• By Mail. You may vote by proxy by filling out the proxy card and returning it in the envelope provided. If you vote by mail, your proxy
card must be received by June 7, 2023.

• At the Virtual Meeting . You may vote live at the Annual Meeting at www.virtualshareholdermeeting.com/ERII2023.

Please note that the Internet and telephone vo ng facili es will close at 11:59 p.m. Eastern Daylight Time (8:59 p.m. Pacific Daylight Time)
on June 7, 2023.

If you are a beneficial owner of shares held in street name  as of the Record Date, you should have received from your broker, bank, trustee
or other nominee instruc ons on how to vote or instruct the broker to vote your shares, which are generally contained in a “vote instruc on
form” sent by the broker, bank, trustee or other nominee. Please follow their instruc ons carefully. Street name stockholders generally may
vote by one of the following methods:

• Via the Internet. You may vote by proxy via the Internet by following the instruc on form provided to you by your broker, bank, trustee,
or other nominee.

• By Telephone. You may vote by proxy by calling the toll-free number found on the vote instruc on form provided to you by your broker,
bank, trustee, or other nominee.

• By Mail. You may vote by proxy by filling out the vote instruc on form and returning it in the envelope provided to you by your broker,
bank, trustee, or other nominee.
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• At the Virtual Mee ng. You may vote live at the virtual Annual Mee ng at www.virtualshareholdermee ng.com/ERII2023 using your
unique 16-digit control number which appears on the No ce Regarding the Availability of Proxy Materials, the proxy card (printed in the
box and marked by the arrow), and the instructions that accompanied the proxy materials.

Q:    How does the Board of Directors recommend I vote on these proposals?

A:    The Board recommends a vote:

• FOR the election of Alexander J. Buehler, Joan K. Chow, Arve Hanstveit, Robert Yu Lang Mao, and Pamela L. Tondreau;

• FOR the approval of our executive compensation;

• FOR the ra fica on of the appointment of Deloi e & Touche LLP as our independent registered public accoun ng firm for the fiscal year
ending December 31, 2023; and

• To hold future stockholder advisory votes on the compensation of our named executive officers every “ 1 year.”

Q:    What is included in the proxy materials?

A:    The proxy materials include this Proxy Statement and our Annual Report on Form 10-K for the year ended December 31, 2022, as filed with
the SEC on February 22, 2023 (the “Annual Report”). These materials were first made available to you via the Internet on or about April 24,
2023. Our principal execu ve offices are located at 1717 Dooli le Drive, San Leandro, CA 94577, and our telephone number is (510) 483-
7370. We maintain a website at www.energyrecovery.com. The information on our website is not a part of this Proxy Statement.

Q:    Why did I receive a Notice of Internet Availability of Proxy Materials instead of a full set of proxy materials?

A:    In accordance with the rules of the SEC, we have elected to furnish our proxy materials, including this Proxy Statement and the Annual
Report, primarily via the Internet. The No ce containing instruc ons on how to access our proxy materials is first being mailed on or about
April 24, 2023 to all stockholders en tled to vote at the virtual Annual Mee ng. Stockholders may request to receive all future proxy
materials in printed form by mail or electronically by e-mail by following the instruc ons contained in the No ce. We encourage
stockholders to take advantage of the availability of our proxy materials via the Internet to help reduce the environmental impact of our
Annual Meetings.

Q:    How many votes do I have?

A:    On each matter to be voted upon, you have one vote for each share of common stock you own as of the Record Date.
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Q:    Can I change my vote or revoke my proxy after submitting my proxy?

A:    You may change your vote or revoke your proxy at any time prior to the taking of the vote at the Annual Meeting.

If you are the stockholder of record, you may change your vote by (1) granting a new proxy bearing a later date (which automatically revokes
the earlier proxy) using any of the methods described on pages 83-84 of this Proxy Statement (and un l the applicable deadline for each
method); (2) providing a written notice of revocation to the Company’s Secretary at Energy Recovery, Inc., 1717 Doolittle Drive, San Leandro,
CA 94577 prior to your shares being voted; or (3) attending the Annual Meeting and voting at the Annual Meeting. Attendance at the Annual
Meeting will not cause your previously granted proxy to be revoked unless you specifically so request or vote at the virtual Annual Meeting.

For shares you hold beneficially in street name, you generally may change your vote by submi ng new vo ng instruc ons to your broker,
bank, trustee, or nominee following the instruc ons they provided, or, if you have obtained a legal proxy from your broker, bank, trustee, or
nominee giving you the right to vote your shares, by attending the virtual Annual Meeting and voting in person.

Q:    What if I return a proxy card but do not make specific choices?

A:    When proxies are properly dated, executed, and returned, the shares represented by such proxies will be voted at the Annual Mee ng in
accordance with the instruc ons of the stockholder. If no specific instruc ons are given, the shares will be voted in accordance with the
recommenda ons of our Board of Directors as described on page 84 of this Proxy Statement. If any ma ers not described in this Proxy
Statement are properly presented at the Annual Mee ng, the proxy holders will use their own judgment to determine how to vote your
shares. If the Annual Mee ng is postponed or adjourned, the proxy holders can vote your shares on the new mee ng date as well, unless
you have revoked your proxy instructions, as described above under “Can I change my vote or revoke my proxy after submitting my proxy?”

Q:    Who pays for the expenses related to the preparation and mailing of the Proxy Statement?

A:    The Company will bear the costs of solici ng proxies, including the costs for the prepara on, assembly, prin ng, and mailing of the Proxy
Statement and related proxy materials. In addition, the Company will reimburse brokerage firms and other nominees representing beneficial
owners of shares for their expenses in forwarding solicita on materials to beneficial owners of those shares. We have retained Alliance
Advisors as our proxy solicitors, and proxies may be solicited by a representa ve of that firm. For its services, we will pay Alliance Advisors a
fee of $7,500 plus reasonable expenses. Proxies may also be solicited by certain of the Company’s directors, officers, and regular employees,
without additional compensation, either personally, by telephone, facsimile, or mail.
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Q:    Who can vote at the Annual Meeting?

A:    Only stockholders of record at the close of business on April 10, 2023, the Record Date, will be en tled to no ce of, and to vote at, our
Annual Meeting. Each stockholder of record will be en tled to one vote on each ma er for each share of common stock held on the Record
Date. On the Record Date, the Company had 56,343,725 shares of common stock outstanding, held by 16 holders of record, one of which is
Cede & Co., a nominee for Depository Trust Company (“DTC”).

Q:    Will there be any other items of business on the agenda?

A:    We do not know of any business to be considered at the Annual Mee ng other than the proposals described in this Proxy Statement;
however, the proxy holders (who are the management representa ves named on the proxy card) may vote using their discre on with
respect to any other matters properly presented for a vote at the meeting.

Q:    How many votes are required for the approval of each item?

A:    Proposal No. 1 (elec on of director): The candidates who receive the greatest number of votes cast (also known as a “plurality” of the votes
cast) at the Annual Meeting will be elected, provided that a quorum is present. The Board recommends a vote “FOR” the nominees.

Proposal No. 2 (advisory approval of the Company’s execu ve compensa on) and Proposal No. 3 (ra fica on of Deloi e & Touche LLP as
our independent registered public accountants): An affirma ve vote of a majority of the shares of the Company’s common stock present
and en tled to vote is required to approve Proposals No. 2 and No. 3, provided that a quorum is present. The Board recommends a vote
“FOR” each of the Proposals No. 2 and No. 3.

Proposal No. 4 (advisory vote on frequency of execu ve compensa on advisory votes): The frequency period that receives the greatest
number of votes cast at the Annual Mee ng will be selected as frequency for advisory votes, provided that a quorum is present. The Board
recommends a vote for a Say-On-Pay vote frequency of “1 Year”.

Q:    What is the quorum requirement?

A:    A “quorum” of stockholders must be present for us to hold a valid mee ng of stockholders. Stockholders represen ng a majority (more
than 50%) of the vo ng power of our outstanding common stock as of the Record Date, present in person or represented by proxy,
constitute a quorum for the transaction of business at the Annual Meeting.

Your shares will be counted towards the quorum only if you submit a valid proxy or if you vote in person at the mee ng. Stockholders who
submit signed and dated proxies without specifying their votes and broker “non-votes” described below will be counted towards the
quorum requirement. If there is no quorum, the chairperson of the mee ng or a majority of the votes present at the mee ng may adjourn
the meeting to another date.
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Q:    What is a record holder?

A:    If your shares are registered directly in your name with our transfer agent, American Stock Transfer & Trust Company, LLC, you are
considered a “record holder” of those shares. If you are a record holder, you will receive a No ce on how you may access and review the
proxy materials on the Internet.

Q:    What is a beneficial owner?

A:    If your shares are held in a stock brokerage account, by a bank, or by another nominee, those shares are registered with American Stock
Transfer & Trust Company, LLC in the “street name” of the brokerage account, bank, or other nominee, you are considered the “beneficial
owner” of those shares. If you are a beneficial owner, your broker or other nominee will send you a form of vo ng instruc ons along with
instructions on how to access proxy materials.

As a beneficial owner, you have the right to direct your broker, bank, or other nominee on how to vote your shares by using the vo ng
instruc on form included in the mailing or by following the instruc ons on the vo ng instruc on card for vo ng via the Internet or
telephone.

If there are mul ple beneficial owners in the same household, your broker or other nominee may send only one set of vo ng instruc ons or
copy of the proxy materials to your household. If you are receiving mul ple copies of these materials and would like to receive a single copy
in the future, please contact your broker, bank, or other nominee to request a single copy in the future.

Q:    How are votes counted?

A:    All shares of common stock represented by valid proxies will be voted in accordance with their instruc ons. In the absence of instruc ons,
proxies will be voted “FOR” Proposals Nos. 1, 2 and 3, and for a 1 year Say-On-Pay frequency for Proposal No. 4.

Brokers, banks, and other nominees may submit a proxy card for shares of common stock that they hold for a beneficial owner but may
decline to vote on certain items because they have not received instruc ons from the beneficial owner. These are called “Broker Non-
Votes” and are not included in the tabula on of the vo ng results for the elec on of directors or for purposes of determining the number of
votes cast with respect to a par cular proposal. Consequently, Broker Non‑Votes will not count as votes cast for purposes of Proposals
Nos. 1, 2, and 4.

Brokers have the discre on to vote such shares for which they have not received vo ng instruc ons from the beneficial owners on rou ne
matters but not on non-routine matters. The only routine matter up for vote this year is the ratification of the independent registered public
accounting firm (Proposal No. 3).
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A broker is prohibited from vo ng on a non-rou ne ma er unless the broker receives specific vo ng instruc ons from the beneficial owner
of the shares. The elec on of directors (Proposal No. 1), the advisory vote on execu ve compensa on (Proposal No. 2), and the advisory
vote on the frequency of execu ve compensa on advisory votes (Proposal No. 4) are non-rou ne ma ers, and your broker cannot vote
your shares on these proposals unless you have timely returned applicable voting instructions to your broker.

Absten ons have no effect on the outcome of vo ng for Proposal No. 1, elec on of directors. Absten ons are treated as shares present or
represented and voting regarding Proposals Nos. 2, 3, and 4, so abstentions have the same effect as negative votes on those proposals.

A summary of the vo ng provisions, provided a valid quorum is present or represented at the Annual Mee ng, for the ma ers described in
“What is the purpose of the Annual Meeting? ” is as follows:

Proposal No. Vote
Board Voting

Recommendation
Routine or Non-

Routine 
Discretionary Voting

by Broker Permitted?
Vote Required for

Approval
Impact of

Abstention

Impact of Broker Non-
votes

(Uninstructed Shares)
1 Election of the director

nominees
FOR Non-routine No Plurality No impact No impact

2 Advisory, non-binding
approval of executive
compensation

FOR Non-routine No Majority of shares
present or
represented by proxy
and entitled to vote

Has the same
effect as a vote
against

No impact

3 Ratification of
independent public
accountants

FOR Routine Yes Majority of shares
present or
represented by proxy
and entitled to vote

Has the same
effect as a vote
against

Broker has the
discretion to vote

4 Advisory, non-binding
approval of “1 year” as
the frequency of future
advisory votes on
named executive officer
compensation

FOR Non-routine No Majority of shares
present or
represented by proxy
and entitled to vote

Has the same
effect as a vote
against

No impact

“Rou ne” means if you hold your shares in street name, your broker may vote your shares for you absent any other instruc ons from you. “Non-rou ne” means if you
hold your shares in street name, your broker may not vote your shares for you.
“Plurality” means that the nominees who receive the largest number of votes cast “for” are elected as directors. Accordingly, the five nominees receiving the highest
number of affirma ve votes will be elected as the directors to serve un l the 2024 Annual Mee ng. Absten ons and broker non‑votes will have no effect on the
outcome of the vote.

(1)

(2)

(1)

(2)
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Q:    Who counts or tabulates the votes?

A:    The votes of stockholders a ending the Annual Mee ng and vo ng in person will be counted or tabulated by an independent inspector of
elec on. For our mee ng, a representa ve of Broadridge Investor Communica ons Solu ons, Inc. will tabulate votes cast by proxy and in
person.

Q:    How do I access the proxy materials and annual report via the Internet?

A:    A No ce will be mailed or emailed with instruc ons on how to access proxy materials via the Internet. This Proxy Statement, the 2022
Annual Report, and related proxy materials for the Annual Mee ng to be held on June 8, 2023 will also be available electronically at
http://ir.energyrecovery.com.

If you have previously chosen to receive the proxy materials via the Internet, you will be receiving an e-mail on or about April 24, 2023 with
informa on on how to access stockholder informa on and instruc ons for vo ng over the Internet. Stockholders of record may vote via the
Internet until 11:59 p.m. Eastern Daylight Time (8:59 p.m. Pacific Daylight Time) on June 7, 2023.

If your shares are registered in the name of a brokerage firm and you have not elected to receive proxy materials over the Internet, you may
s ll be eligible to vote shares electronically over the Internet. Many brokerage firms par cipate in programs that provide eligible
stockholders who receive a paper copy of the Proxy Statement and Annual Report the opportunity to vote via the Internet. If your brokerage
firm participates in such a program, a form from the broker will provide voting instructions.

Stockholders can elect to view future Proxy Statements and Annual Reports over the Internet instead of receiving paper copies. Stockholders
of record wishing to receive future stockholder materials electronically can elect this op on by following the instruc ons provided when
voting over the Internet at www.proxyvote.com.

Upon elec ng to view future Proxy Statements and Annual Reports over the Internet, you will receive an e-mail no fica on next year with
instruc ons containing the Internet address of those materials. The choice to view future Proxy Statements and Annual Reports over the
Internet will remain in effect un l you contact your broker or the Company to rescind the instruc ons. Internet access does not have to be
elected each year.

Stockholders who elected to receive this Proxy Statement electronically over the Internet and who would now like to receive a paper copy
of this Proxy Statement so that they may submit a paper proxy in lieu of an electronic proxy should contact either their broker or the
Company.
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Q:    What should I do if I get more than one proxy or voting instruction card?

A:    Stockholders may receive more than one set of vo ng materials, including mul ple copies of the proxy materials and mul ple No ces,
proxy cards, or vo ng instruc on cards. For example, stockholders who hold shares in more than one brokerage account may receive
separate sets of proxy materials for each brokerage account in which shares are held. Stockholders of record whose shares are registered in
more than one name will receive more than one set of proxy materials or one No ce. You should vote in accordance with all of the proxy
cards and voting instruction cards you receive relating to our Annual Meeting to ensure that all of your shares are counted.

Q:    I share an address with another stockholder, and we received only one paper copy of the proxy materials. How may I obtain an
additional copy of the proxy materials?

A:    The SEC has adopted rules that permit companies and intermediaries (e.g., brokers) to sa sfy the delivery requirements for Proxy
Statements and annual reports with respect to two or more stockholders sharing the same address by delivering a single Proxy Statement
addressed to those stockholders. This process is commonly referred to as “house-holding.”

Brokers with account holders who are Energy Recovery stockholders may be house-holding our proxy materials. A single set of proxy
materials may be delivered to mul ple stockholders sharing an address unless contrary instruc ons have been received from the affected
stockholders. Once you have received no ce from your broker that it will be house-holding communica ons to your address, house-holding
will continue until you are notified otherwise or until you notify your broker or the Company that you no longer wish to participate in house-
holding.

If, at any me, you no longer wish to par cipate in house-holding and would prefer to receive a separate Proxy Statement and Annual
Report, you may (1) notify your broker, (2) direct your written request to: Investor Relations, Energy Recovery, Inc., 1717 Doolittle Drive, San
Leandro, CA 94577 or (3) contact our Investor Rela ons department by email at IR@energyrecover.com or by telephone at (281) 962-8105.
Stockholders who receive mul ple copies of the Proxy Statement or Annual Report at their address and would like to request house-holding
of their communica ons should contact their broker. In addi on, we will promptly deliver, upon wri en or oral request to the address or
telephone number above, a separate copy of the Annual Report and Proxy Statement to a stockholder at a shared address to which a single
copy of the documents was delivered.

Q:    What if I have questions about my Energy Recovery shares or need to change my mailing address?

A:    You may contact our transfer agent, American Stock Transfer & Trust Company, LLC, by telephone at (800) 937-5449 (U.S.) or (718) 921-
8124 (outside the U.S.), or by email at info@amstock.com, if you have ques ons about your Energy Recovery shares or need to change your
mailing address.
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Q:    Where can I find the voting results of the Annual Meeting?

A:    We will announce preliminary vo ng results at the Annual Mee ng. We will also disclose vo ng results on a Current Report on Form 8-K
that we will file with the SEC within four business days a er the Annual Mee ng. If final vo ng results are not available to us in me to file a
Current Report on Form 8‑K within four business days a er the Annual Mee ng, we will file a Current Report on Form 8‑K to publish
preliminary results and will provide the final results in an amendment to this Current Report on Form 8-K as soon as they become available.

RELATED PERSON POLICIES AND TRANSACTIONS

The NASDAQ lis ng rules require that the Company, on an ongoing basis, conduct appropriate reviews of all related-person transac ons
for poten al conflict-of-interest situa ons. Our Audit Commi ee charter provides that the commi ee’s responsibili es include the review of
all related party transac ons required to be disclosed pursuant to Item 404 of Regula on S-K promulgated under the Securi es Act of 1933, as
amended, and to determine whether to approve the transac ons. In determining whether a related party transac on will be approved, the
Audit Commi ee will consider several factors, including without limita on: (a) the benefits to the Company; (b) the impact on a director’s
independence in the event the related party is a director, an immediate family member of a director or an en ty in which a director is a
partner, stockholder or execu ve officer; (c) the availability of other sources for comparable products or services; (d) the terms of the
transaction; and (e) the terms available to unrelated third parties or to employees generally.

Related party transac ons are, subject to certain limited excep ons, any transac on, arrangement or rela onship in which we are a
par cipant and the amount involved exceeds $120,000, and the related party had, has or will have a direct or indirect material interest.
Related party includes: (a) any person who is or was (at any me during the last fiscal year) an execu ve officer, director or nominee for
elec on as a director; (b) any person or group who is a beneficial owner of more than 5% of our vo ng securi es; (c) any immediate family
member of a person described in clauses (a) or (b) of this sentence; or (d) any en ty in which any of the foregoing persons is employed, is a
director, execu ve officer or partner, or is in a similar posi on, or in which such person, together with all other “related par es,” have in the
aggregate 5% or greater beneficial ownership interest.

The Board’s Nomina ng and Corporate Governance Commi ee charter also provides that the Nomina ng and Corporate Governance
Commi ee will review poten al conflicts of interest. In addi on, the Company’s Code of Business Conduct and Ethics provides that each
employee and non-employee director is expected to disclose poten al conflicts of interest involving that individual or the individual’s family
members to a supervisor, execu ve officer, or member of the Audit Commi ee as described in the Company’s Code of Business Conduct and
Ethics.
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Notwithstanding the foregoing, all compensa on-related ma ers must be approved by the Compensa on Commi ee of the Board of
Directors or recommended by the Compensation Committee to the Board of Directors for its approval.

During fiscal 2022, we did not enter into any transac ons with related par es that required review, approval or ra fica on by the Board
of Directors as described above.

REQUIREMENTS FOR STOCKHOLDER PROPOSALS

Requirements for Stockholder Proposals to be Brought Before an Annual Meeting

For stockholder proposals to be considered properly brought before an annual mee ng, the stockholder must have given mely no ce in
wri ng to the Secretary of the Company and otherwise comply with the provisions of our Bylaws regarding the requirements for stockholder
proposals to be brought before an annual mee ng. Under our Bylaws, to be mely for the annual mee ng of stockholders to be held in 2024,
a stockholder’s notice must generally be delivered to or mailed and received by the Secretary of the Company at the principal executive offices
of the Company between November 27, 2023 and December 26, 2023. Also under our Bylaws, a stockholder’s no ce to the Secretary must set
forth as to each ma er the stockholder proposes to bring before the annual mee ng: (a) the name and record address of the stockholder who
intends to propose the business and the class or series and number of shares of our capital stock that are owned beneficially or of record by
such stockholder; (b) whether and the extent to which any deriva ve instrument, swap, op on, warrant, short interest, hedge or profit
interest or other transac on has been entered into by or on behalf of the stockholder, or any affiliates or associates of such stockholder, with
respect to stock of the Company; (c) whether and the extent to which any other transac on, agreement, arrangement or understanding
(including any short posi on or any borrowing or lending of shares of stock of the Company) has been made by or on behalf of the
stockholder, or any affiliates or associates of such stockholder, the effect or intent of any of the foregoing being to mi gate loss to, or to
manage risk or benefit of stock price changes for, such stockholder, or any affiliates or associates of such stockholder, or to increase or
decrease the vo ng power or pecuniary or economic interest of such stockholder, or any affiliates or associates of such stockholder, with
respect to stock of the Company; (d) a representa on that the stockholder is a holder of record of Energy Recovery stock en tled to vote at
such mee ng and intends to appear in person or by proxy at the mee ng to introduce the business specified in the no ce; (e) a brief
descrip on of the business desired to be brought before the annual mee ng and the reasons for conduc ng such business at the annual
mee ng; (f) any material interest of the stockholder in such business; and (g) any other informa on that is required to be provided by the
stockholder under applicable SEC regula ons. Informa on with respect to the requirements for stockholder nomina ons for candidates to
serve as a director of the Company is set forth above under “Commi ees of the Board of Directors – The Nomina ng and Corporate
Governance Committee.”
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Requirements for Stockholder Proposals to be Considered for Inclusion in the Company’s Proxy Materials

Stockholder proposals submi ed pursuant to Rule 14a-8 under the Exchange Act, and intended to be presented at our 2024 Annual
Mee ng must be received by the Secretary of the Company (at Energy Recovery, Inc., 1717 Dooli le Drive, San Leandro, California 94577,
Attn: Secretary) no later than December 26, 2023 in order to be considered for inclusion in the Company’s proxy materials for that meeting.

Requirements for Proxy Access

In addi on, our Bylaws permit certain of our stockholders who have beneficially owned 3% or more of our outstanding common stock
con nuously for at least three years to submit nomina ons to be included in the Company’s proxy materials for a number not to exceed the
greater of two (2) or twenty percent (20%) of the total number of directors then serving. No ce of proxy access director nomina ons for the
2024 Annual Mee ng must be delivered to our Corporate Secretary at our principal execu ve offices no earlier than November 27, 2023, and
no later than the close of business on December 26, 2023. The no ce must set forth the informa on required by our Bylaws with respect to
each proxy access director nomina on that eligible stockholder or stockholders intend to present at the 2024 Annual Mee ng and must
otherwise be in compliance with our Bylaws.

Delinquent Section 16(a) Reports

Sec on 16(a) of the Exchange Act requires the Company’s directors, execu ve officers, and persons who own more than 10% of the
Company’s common stock (collec vely “Repor ng Persons”) to file reports of ownership and changes in ownership of the Company’s common
stock. Reporting Persons are required by SEC regulations to furnish the Company with copies of all Section 16(a) reports that they file.

Based solely on our review of copies of the reports we have received and wri en representa ons provided to us from the individuals
required to file the reports, we believe that each of our execu ve officers and directors has complied with applicable repor ng requirements
for transac ons in our common stock during the year ended December 31, 2022, except that Mr. Ballard, Mr. Clemente and Mr. Yeung each
filed a late report on March 15, 2022. Each late filing was a result of administrative error.
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Other

The Board of Directors does not know of any other ma ers to be presented at the Annual Mee ng. If any addi onal ma ers are
properly presented or otherwise allowed to be considered at the Annual Mee ng, the persons named in the enclosed proxy will have
discretion to vote shares they represent in accordance with their own judgment on such matters.

It is important that your shares be represented at the mee ng, regardless of the number of shares that you hold. You are, therefore,
urged to submit your proxy or voting instructions at your earliest convenience.
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Forward-Looking Statements

This Proxy Statement contains forward-looking statements within the “safe harbor” provisions of the Private Securi es Li ga on Reform
Act of 1995. Forward-looking statements in this report include, but are not limited to, statements about our expecta ons, objec ves,
anticipations, plans, hopes, beliefs, intentions or strategies regarding the future.

Forward-looking statements represent our current expecta ons about future events, are based on assump ons, and involve risks and
uncertainties. If the risks or uncertain es occur or the assump ons prove incorrect, then our results may differ materially from those set forth
or implied by the forward-looking statements. Our forward-looking statements are not guarantees of future performance or events and it is
important to note that our actual results could differ materially from the results set forth or implied by our forward-looking statements.

Words such as “expects,” “an cipates,” “aims,” “projects,” “intends,” “plans,” “believes,” “es mates,” “seeks,” “con nue,” “could,”
“may,” “poten al,” “should,” “will,” “would,” varia ons of such words and similar expressions are also intended to iden fy such forward-
looking statements. These forward-looking statements are subject to risks, uncertain es and assump ons that are difficult to predict. Readers
are directed to risks and uncertain es iden fied under the heading Item 1A, “Risk Factors,” in our Annual Reports on Form 10-K for factors
that may cause actual results to be different from those expressed in these forward-looking statements. Except as required by law, we
undertake no obligation to revise or update publicly any forward-looking statements for any reason.

Forward-looking statements in this Proxy Statement include, without limitation, statements about the following:

• our goal to remain the leader in desalination;

• our belief that the Company can effectively scale our manufacturing production to meet our expected growth timeline;

• our belief that our decades of manufacturing experience will help reduce our operational risk as we scale;

• our belief that the Company has made encouraging strides towards building a strong sales pipeline in our new businesses;

• our belief that the Company is laying the foundation to reach our 2026 revenue targets;

• our belief that the desalination business continues to provide a healthy source of revenue and has room for growth;

• our belief that our wastewater business has built a strong pipeline and is growing exponentially; and

• our belief that the refrigeration industry is embracing the PX G1300.
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ANNUAL REPORT

The Annual Report on Form 10-K for the fiscal year ended December 31, 2022 (our “Annual Report”) (which is not a part of our proxy
solici ng materials), is being mailed with this Proxy Statement to those stockholders that request to receive a copy of the proxy materials in
the mail. Stockholders that received the No ce of Internet Availability of Proxy Materials can access this Proxy Statement and our Annual
Report at www.proxyvote.com, which does not have “cookies” that iden fy visitors to the site. Requests for copies of our Annual Report may
also be directed to the Secretary at Energy Recovery, Inc., 1717 Doolittle Drive, San Leandro, CA 94577, Attn: Secretary.

We filed our Annual Report filed with the SEC on February 22, 2023. It is available free of charge at the SEC’s web site at www.sec.gov.
Upon wri en request by an Energy Recovery stockholder, we will mail without charge a copy of our Annual Report, including the financial
statements and financial statement schedules, but excluding exhibits to our Annual Report. Exhibits to our Annual Report are available upon
payment of a reasonable fee, which is limited to our expenses in furnishing the requested exhibit(s). All requests should be directed to the
Secretary at Energy Recovery, Inc., 1717 Doolittle Drive, San Leandro, CA 94577, Attn: Secretary.

Energy Recovery, Inc. — 2023 Proxy Statement | 96



Table of Contents



Table of Contents



Table of Contents



Table of Contents


