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Item 5.02 Departure of Directors or Principal  Officers;  Election of Directors; 
          Appointment of Principal Officers. 
 
 
Mary Ann Peters will not be standing for  re-election  at the annual  meeting of 
shareholders  on May 9, 2006.  Ms. Peters has served on the  Company's  Board of 
Directors  since  1994  and is  retiring  to  devote  time  to  pursue  personal 
interests.  Ms.  Peters  serves on the  Compensation  Committee of the Company's 
Board of Directors. 
 
Upon  recommendation  from the Corporate  Governance  Committee of the Company's 
Board of  Directors,  on  February  22,  2006 the Board of  Directors  nominated 
Charles H.  Gaylord,  Jr. to be elected as a director  at the annual  meeting of 
shareholders on May 9, 2006, for a two-year term to expire at the annual meeting 
of  shareholders  in 2008.  Mr.  Gaylord  is a member of the  Advisory  Board of 
Technology  Crossover  Ventures I and is a former board member of several public 
software  companies,  including HNC Software,  Inc., Retek,  Inc., Stac Inc. and 
Maxis, Inc. Mr. Gaylord was also a member of the boards of directors or advisors 



of several private  software  companies,  including  Silicon Energy.  During the 
early 1990's, Mr. Gaylord served as the Executive Vice President for Intuit Inc. 
and as Chairman of the Board of Directors of ChipSoft, Inc., prior to ChipSoft's 
acquisition by Intuit in 1993. Prior to ChipSoft,  Mr. Gaylord was a member of a 
large private energy marketing and trading company for 17 years. 
 
The  information  presented  in this  Current  Report  on Form  8-K may  contain 
forward-looking   statements   and   certain   assumptions   upon   which   such 
forward-looking  statements  are in  part  based.  Numerous  important  factors, 
including those factors  identified in Itron,  Inc.'s Annual Report on Form 10-K 
and other of the Company's filings with the Securities and Exchange  Commission, 
and the fact that the  assumptions  set forth in this Current Report on Form 8-K 
could prove  incorrect,  could cause actual  results to differ  materially  from 
those contained in such forward-looking statements. 
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