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ITEM 5.02 DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTION OF DIRECTORS;
APPOINTMENT OF CERTAIN OFFICERS; COMPENSATORY ARRANGEMENTS OF CERTAIN OFFICERS

On March 1, 2011, the Board of Directors of Blue Earth, Inc. (the “Company”) amended the employment agreements of
Dr. Johnny R. Thomas, Chief Executive Officer and John C. Francis, Vice President of Corporate Development and
Investor Relations.  Each of their employment agreements dated September 1, 2010 were amended effective February
1, 2011, to increase their annual salaries by $75,000.  Johnny R. Thomas’s salary increased from $99,000 to $174,000
and John Francis’s salary from $75,000 to $150,000.

Johnny R. Thomas and John C. Francis were each awarded five-year performance warrants to purchase 1,000,000
shares each at an exercise price of $1.25 per share.  The warrants will only vest if and when the Company achieves
certain revenues, net income and/or EBITDA milestones for four trailing quarters.  For each executive officer, a total
of 412,500 warrants vest upon four different milestones when annual revenues exceed revenue milestones increasing
from $50 to $200 million.  Achieving net income levels in excess of $0.20/share to more than $0.50/share will vest
262,500 warrants upon four different milestones.  The remaining 325,000 warrants will vest upon four different
milestones when the Company’s EBITDA performance exceeds $0.40/share to more than $1.00 per share.

Any warrants not vested for one milestone are added on a cumulative basis to the following  increment for potential
vesting at the next milestone.  In the event that an officer is terminated without cause: (i) he shall receive a cash
settlement of $75,000, and (ii) 50% of all unvested warrants issued under his employment agreement, as amended,
shall vest immediately.

Except as set forth herein, the respective employment agreements remain unchanged and in full force and effect.
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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:  March 4, 2011 BLUE EARTH, INC.
By: /s/ Dr. Johnny R. Thomas
Name:  Dr. Johnny R. Thomas
Title:    CEO
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