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 Item 5.07    Submission of Matters to a Vote of Security Holders

On June 10, 2011, Energy Recovery, Inc. (the “Company”) held its Annual Meeting of Stockholders. At this meeting, the stockholders:
 
 · elected three class III Directors to serve until the 2014 Annual Meeting of Stockholders;
 
 · held an advisory vote on the compensation of the executive officers named in the summary compensation table of our 2010 proxy statement, as such compensation

is disclosed in the proxy statement;
 
 · held an advisory vote on the frequency of executive compensation advisory votes; and
 
 · ratified the appointment of BDO USA, LLP as the Company’s independent registered public accounting firm for the current fiscal year ending December 31, 2011.

As of the record date for the Annual Meeting of Stockholders, April 15, 2011, there were 52,609,423 shares of common stock outstanding and entitled to vote.  At the Annual
Meeting, a total of 34,188,927 shares, or 65% of the shares outstanding, were represented in person or by proxy.

1.           Election of three class III directors:  The three class III directors were elected based on the following votes:
 
Director  For  Withheld
Robert Yu Lang Mao  20,750,477  618,084
Thomas S. Rooney, Jr.  20,733,600  634,961
Dominique Trempont  20,598,106  770,455

There were 12,820,366 broker non-votes on the proposal to elect class III directors.

2.           Advisory vote on the executive compensation resolution:  The resolution approving executive compensation, on an advisory basis, passed based on the following
votes:  20,464,293 votes in favor and 685,072 votes against.  There were 253,596 abstentions and 12,785,966 broker non-votes on this resolution.

3.           Advisory vote on the frequency of “say-on-pay” advisory votes:  The stockholders advised the Company that they would like to cast advisory votes on executive
compensation every year based on the following votes:  18,485,189 votes in favor of an annual advisory vote on executive compensation; 2,148,799 votes in favor of an advisory
vote on executive compensation every two years and 619,559 votes in favor of an advisory vote on executive compensation every three years.  There were 180,284 abstentions
and 12,755,096 broker non-votes on this proposal.
 
 

 



 

Based on these voting results, the Company has determined that it will hold an advisory vote on the compensation of its named executive officers whose compensation is
disclosed in the summary compensation table of its annual proxy statements every year.  The Company will reconsider this decision based on the results of future stockholder
advisory votes on the frequency with which the Company should hold advisory votes on executive compensation.
 
 
4.           Ratification of BDO USA, LLP as ERI’s independent registered accounting firm for fiscal year 2011 :  The proposal to ratify BDO USA, LLP as the Company’s
registered public accounting firm for the fiscal year ending December 31, 2011 passed based on the following votes:  33,134,848 votes in favor; and 684,212 votes
against.  There were 369,867 abstentions and 12,785,966 broker non-votes on this proposal.
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