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o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 
o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 
o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 
o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
 



Item 2.01                      Completion of Acquisition or Disposition of Assets.

On December 21, 2009, Energy Recovery, Inc. (“ERI”) completed its acquisition of Pump Engineering LLC (“PEI”), under a previously announced Agreement and Plan of
Merger (the “Merger Agreement”), dated December 2, 2009, with PEI, CFE Acquisition Corporation, a wholly-owned subsidiary of ERI (“Merger Sub”), Roy Radakovich in his
capacity as the Company Representative, and U.S. Bank National Association, in its capacity as the Escrow Agent.  Pursuant to the Merger Agreement, PEI was merged with and
into Merger Sub (the “Merger”), with Merger Sub which was named Pump Engineering, Inc., a Delaware corporation, being the surviving entity, as a wholly owned subsidiary of
ERI.

Pursuant to the Merger Agreement, ERI paid the owners of PEI (i) an initial cash payment of Fourteen Million Five Hundred Thousand Dollars ($14,500,000) and (ii) One Million
(1,000,000) shares of ERI’s Common Stock.  ERI also deposited (i) Three Million Five Hundred Thousand Dollars ($3,500,000) in an escrow account which will be paid to the
owners of PEI upon the achievement of certain milestones, and (ii) Two Million Dollars ($2,000,000) in an second escrow account, which amount, less those amounts paid to ERI
pursuant to the indemnification provisions of the Merger Agreement, will be paid to the owners of PEI eighteen (18) months after the closing of the Merger.

The foregoing description of certain terms of the Merger Agreement does not purport to be complete, and is qualified in its entirety by reference to the full text of such agreement
previously filed and incorporated by reference in this report pursuant to Item 9.01(d) below.  The representations and warranties of each party set forth in the Merger Agreement
have been made solely for the benefit of the other parties to the Merger Agreement. In addition, such representations and warranties (i) have been qualified by disclosures made to
the other parties in connection with the Merger Agreement, (ii) at closing, must only be true and correct subject to the standards contained therein, which may differ from what
may be viewed as material by investors and (iii) were made only as of the date of the Merger Agreement, the date the Merger may be consummated, or such other date as is
specified in the Merger Agreement.

Item 3.02                      Unregistered Sales of Equity Securities

At the effective time of the Merger on December 21, 2009, ERI issued One Million (1,000,000) shares of ERI's Common Stock in a transaction exempt from registration under the
Securities Act of 1933, as amended (the “Act”), by reason of Section 4(2) of the Act and/or Regulation D promulgated under the Act.
 
 
Item 8.01                      Other Events

On December 22, 2009, ERI issued a press release, a copy of which is attached hereto as Exhibit 99.1, announcing that the merger under the Merger Agreement had closed.  The
press release is incorporated herein by reference.



 
Item 9.01                      Financial Statements and Exhibits.

(a)  Financial statements of businesses acquired. The financial information required by this Item 9.01(a) has not been included with this filing and will be filed by amendment
to this Current Report on Form 8-K not later than seventy-one (71)  calendar days after December 28, 2009.
 

(b)  Pro forma financial information. The financial information required by this Item 9.01(b) has not been included with this filing and will be filed by amendment to this
Current Report on Form 8-K not later than seventy-one (71) calendar days after December 28, 2009.

 
(d)           Exhibits
 
2.1           Agreement and Plan of Merger dated as of December 2, 2009, by and among Pump Engineering LLC, CFE Acquisition Corporation, Roy Radakovich and U.S. Bank
National Association (without schedules and exhibits) (incorporated by reference to Exhibit 2.1 filed with ERI’s Current Report on Form 8-K on December 8, 2009).  The
schedules and exhibits to this agreement, as set forth in the agreement, have not been filed pursuant to Item 601(b)(2) of Regulation S-K.  ERI agrees to furnish supplementally a
copy of any omitted schedule to the Securities and Exchange Commission upon request.
 
99.1    Press release dated December 22, 2009.
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ENERGY RECOVERY, INC. COMPLETES ACQUISITION OF
PUMP ENGINEERING, L.L.C.

SAN LEANDRO, Calif.— DEC. 22, 2009—Energy Recovery, Inc. (NASDAQ: ERII), a leader in the design and development of energy recovery devices for the desalination
industry, today announced that on December 21, 2009, it completed the acquisition of Pump Engineering, L.L.C. based in New Boston, Michigan. Under the terms of the
agreement, ERI paid the shareholders of Pump Engineering $20 million in cash plus one million shares of ERI Common Stock.

About Pump Engineering
Pump Engineering is a leading provider of centrifugal turbine energy-saving technology for seawater and brackish desalination applications, and has demonstrated support for
emerging markets such as natural gas and high pressure fluid processing. Pump Engineering’s hydraulic turbochargers and pumps are custom-designed to reduce energy
consumption and increase efficiency in specific process conditions. Much like ERI’s line of PX energy recovery devices, Pump Engineering’s products are simple to operate,
durable and require a small footprint in a plant.  Pump Engineering will operate as a wholly owned subsidiary of Energy Recovery, Inc.

About Energy Recovery, Inc.
Energy Recovery, Inc. (NASDAQ:ERII) designs and develops energy recovery devices that help make desalination affordable by significantly reducing energy consumption.
Energy Recovery’s PX Pressure Exchangerä (PXä) device is a rotary positive displacement pump that recovers energy from the high pressure reject stream of seawater reverse
osmosis systems at up to 98% efficiency. The company is headquartered in the San Francisco Bay Area with offices in key desalination centers worldwide, including Madrid,
Shanghai, Florida and the United Arab Emirates. For more information about Energy Recovery, Inc. and the PX technology, please visit www.energyrecovery.com.


