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On June 2, 2011, Blue Earth, Inc. (the “Company”) issued a press release entitled “Blue Earth Successfully Completes
Pivotal Acquisition Agreement” a copy of which is furnished hereto as Exhibit 99.1 to this Current Report on Form
8-K.

Item 1.01 Entry Into a Material Definitive Agreement.

Blue Earth, Inc., through its wholly-owned subsidiary Blue Earth Energy Management, Inc. entered into a binding
letter of agreement (“LOA”) dated May 31, 2011, to acquire Xnergy, Inc., a Carlsbad, California based services
company (the “X Acquisition”).

Xnergy provides a broad range of comprehensive energy solutions including the design and implementation of energy
savings projects, energy conservation, energy infrastructure outsourcing, power generation and energy supply and risk
management.  Xnergy also provides comprehensive maintenance and service programs, including every aspect of
heating, ventilation and air-conditioning (HVAC), mechanical systems for design-build to repair and retrofit services.

Subject to the completion of Final Due Diligence (as defined in the LOA) and the execution of a definitive stock
purchase agreement, the Company intends to purchase all of the capital stock of Xnergy for a Purchase Price of up to
$18,513,586.  The LOA provides for the Company to issue to the two shareholders of Xnergy an aggregate of
4,500,000 shares of restricted Common Stock, valued at $3.00 per share, subject to a lock-up period ending the later
of July 1, 2013 or when the shares are vested (based on performance criteria) assuming a July 1, 2011 closing date
(the “Closing”).  The Company will pay $2,013,586 cash at Closing and execute a 7.75% interest bearing note (the
“Note”) in a principal amount of up to $3,000,000 subject to adjustment. The Note will provide for monthly payments
commencing one month from Closing, with early and partial payments as permitted by Xnergy’s cash flow determined
by the Company’s Board of Directors.

The Company has committed to fund a $1,500,000 escrow account and has advanced $500,000 to Xnergy (the
“Advance”), intended to enable Xnergy to obtain a $10,000,000  SBLC financing.  The escrowed funds are committed
by the Company for up to 60 days and will be returned to the Company when the SBLC financing is completed, at
which time the Company will also receive back its $500,000 Advance unless the Definitive Agreement has been
previously executed and the Advance already returned.

If the Company fails to complete the X Acquisition for any reason other then a misrepresentation of a material fact or
fraud by Xnergy or the Sellers, Xnergy will retain the $500,000 Advance as a breakup fee.  However, if the Seller
refuses to close for any reason other than the Company’s failure to perform, Xnergy will repay the $500,000 Advance
plus pay a $500,000 penalty to the Company, less approved audit costs incurred by Xnergy.

Jason Davis, as CEO of Xnergy, and Joey Patelano as COO of Xnergy, will enter into five-year employment
agreements with the Company and Jason Davis will also become a director of the Company upon the Closing of the X
Acquisition.  Their employment agreements will include a bonus plan based upon sharing a percentage of earnings
above certain minimum thresholds.  Their contracts will also provide for a non-completion provision extending until
the later of five years from Closing or two years after voluntary separation from employment. All Xnergy employees,
other than Messrs. Davis and Patalano, shall be eligible to participate in the Company's employee stock option plan,
with issuance based on a formula of years of service and salary. Certain key employees, selected by Jason Davis, shall
receive a total of 66,667 restricted shares of the Company's common stock, which shall not be eligible for sale prior to
one year from closing. 

Completion of the X Acquisition is contingent upon, among other things, customary closing conditions; negotiation
and execution of a definitive Stock Purchase Agreement; completion of final due diligence to the Company’s
satisfaction; execution of lock-up agreements, non-complete agreements, employment agreements; payment of the
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Purchase Price by the Company, and Xnergy’s delivery of audited and unaudited financial statements in accordance
with GAAP and the SEC’s rules and regulations.
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ITEM 9.01  FINANCIAL STATEMENTS AND EXHIBITS

(a)       Financial Statements of Business Acquired.

None

(b)       Pro Forma Financial Information.

None

(d)        Exhibits.

Exhibit Number Description
10.1 Letter of Agreement dated May 31, 2011 by and among Blue Earth, Inc., Xnergy, Inc. and the

Shareholders of Xnergy, Inc.

99.1 Press Release dated June 2, 2011.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

Date:  June 3, 2011 BLUE EARTH, INC.

By:   /s/ Dr. Johnny R. Thomas
Name:  Dr. Johnny R. Thomas
Title:    CEO
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