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EXPLANATORY NOTE
Energy Recovery, Inc., a Delaware corporation (the “Registrant”), hereby files this Post-Effective Amendment No. 1 (this “Post-Effective
Amendment”) to the Registration Statement on Form S-8 (File No. 333-212707) (the “2016 Registration Statement”), filed with the Securities and
Exchange Commission (the “Commission”) on July 27, 2016 with respect to 4,441,083 shares of the Registrant’s common stock, par value
$0.001 per share (the “Common Stock”), issuable under the Energy Recovery, Inc. 2016 Incentive Plan (the “2016 Plan”), to deregister certain of the
securities originally registered pursuant to the 2016 Registration Statement.
On July 16, 2020, the Registrant’s stockholders approved the Energy Recovery, Inc. 2020 Incentive Plan (the “2020 Plan”) and, in connection
therewith, no further awards will be made under the 2016 Plan. The maximum number of shares of Common Stock reserved for issuance under the
2020 Plan include shares available for issuance but not issued or subject to outstanding awards under the 2016 Plan as of May 5, 2020 (plus shares
subject to awards under the 2016 Plan as of May 5, 2020 that subsequently cease to be subject to such awards, such as by cancellation or forfeiture
of the awards). As of May 5, 2020, 1,394,727 shares remained available for issuance under the 2016 Plan that were not subject to outstanding
awards under that plan. Accordingly, the Registrant hereby deregisters 1,394,727 shares that have not been and will not be issued under the 2016
Plan, but which will instead be available for issuance under the 2020 Plan (the “Carryover Shares”). As of May 5, 2020, an aggregate of
4,954,723 shares of Common Stock subject to outstanding stock awards granted under the 2016 Plan and the 2008 Equity Incentive Plan (the “2008
Plan”) shares remain subject to outstanding awards previously granted under such plans. The 2016 Registration Statement, as well as the
Registration Statement on Form S-8 (File No. 333-180076) (collectively, with the 2016 Registration Statement, the “Prior Registration Statements”),
filed with the Commission on March 14, 2012 with respect to 3,600,000 shares of the Registrant’s Common Stock issuable under the 2008 Plan, will
remain in effect to cover the potential issuances of shares pursuant to the terms of those outstanding awards.
Contemporaneously with the filing of this Post-Effective Amendment, the Registrant is filing a Registration Statement on Form S-8 with the
Securities and Exchange Commission to register, among other shares, the Carryover Shares authorized for issuance pursuant to the 2020 Plan.
SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the Registrant, Energy Recovery, Inc., certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-8 and has duly caused this Post-Effective Amendment to the Registration Statement
to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of San Leandro, State of California, on March 31, 2021.
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/s/ ROBERT YU LANG MAO
Robert Yu Lang Mao
President and Chief Executive Officer

