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PROSPECTUS
 

Itron, Inc.
Common Stock
Preferred Stock
Debt Securities

Warrants
Purchase Contracts

Units
 

 

We may, from time to time, offer to sell the securities described in this prospectus in one or more offerings. We refer to our common stock, preferred
stock, debt securities, warrants, purchase contracts and units collectively as the “securities.” The securities we may offer may be convertible into or
exercisable or exchangeable for our other securities. We may offer the securities separately or together, in separate series or classes and in amounts, at
prices and on terms that will be determined at the time the securities are offered as set forth in one or more supplements to this prospectus. In addition,
this prospectus may be used to offer securities for the account of persons other than us.

We or any selling securityholder may offer and sell these securities to or through one or more underwriters, dealers and agents, or directly to purchasers,
on a continuous or delayed basis.

This prospectus describes some of the general terms that may apply to these securities. The specific terms and conditions of any securities to be offered,
including their offering prices and the plan of distribution for any particular offering, will be described in a supplement to this prospectus. You should
read this prospectus and any prospectus supplement carefully before you invest. This prospectus may not be used to sell our securities unless it is
accompanied by a prospectus supplement.

Our common stock is quoted on the Nasdaq Global Select Market under the symbol “ITRI.” On March 5, 2021, the last reported sales price of our
common stock on the Nasdaq Global Select Market was $110.92 per share.

 
 

Investing in our securities involves risks. See “Risk Factors” on page 5 of this prospectus, and any applicable
prospectus supplement, and in the documents which are incorporated by reference herein.

Neither the Securities and Exchange Commission nor any state securities commission or other regulatory body has approved or disapproved of
these securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is March 8, 2021
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ABOUT THIS PROSPECTUS

This prospectus is part of a Registration Statement on Form S-3 that we filed with the U.S. Securities and Exchange Commission (the “SEC”) using the
“shelf” registration process as a “well-known seasoned issuer,” as defined in Rule 405 under the Securities Act. By using a shelf registration statement,
we and/or certain selling security holders may offer and sell, from time to time, in one or more offerings, the securities described in this prospectus. No
limit exists on the aggregate amount of the securities we may sell pursuant to the Registration Statement. This prospectus describes some of the general
terms that may apply to these securities. The specific terms of any securities to be offered, and any other information relating to a specific offering, will
be set forth in a supplement to this prospectus. The prospectus supplement may also add, update or change information contained in this prospectus. If
information varies between this prospectus and the prospectus supplement, you should rely on the information in the prospectus supplement.

You should rely only on the information contained in or incorporated by reference into this prospectus or any applicable prospectus supplement. We
have not authorized anyone to provide you with different information. This document may only be used where it is legal to sell these securities. You
should not assume that the information contained in this prospectus, or in any prospectus supplement, is accurate as of any date other than their
respective dates.

We urge you to read carefully both this prospectus and the applicable prospectus supplement accompanying this prospectus, together with the
information incorporated herein by reference as described under the heading “Where You Can Find More Information” and “Information Incorporated
By Reference” before deciding whether to invest in any of the securities being offered.

Unless the context otherwise indicates, references in this prospectus to “Itron,” “we,” “us” and “our” are to Itron, Inc. and its subsidiaries. The term
“you” refers to a prospective investor.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly, and special reports, as well as registration and proxy statements and other information, with the SEC. Our SEC filings are
available free of charge over the Internet at the SEC’s web site at www.sec.gov. Our filings with the SEC are also available free of charge on our website
at www.itron.com. The information on our website is not incorporated by reference in this prospectus or any prospectus supplement and you should not
consider it a part of this prospectus or any accompanying prospectus supplement.

INFORMATION INCORPORATED BY REFERENCE

The SEC allows us to “incorporate by reference” into this prospectus the information we file with the SEC. This means that we can disclose important
information to you by referring you to those documents where the information resides. The information we incorporate by reference is considered a part
of this prospectus, and later information we file with the SEC will automatically update and supersede this information. We incorporate by reference the
documents listed below and any future filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act, on or after the date
of this prospectus (other than information “furnished” under Items 2.02 or 7.01 (or corresponding information furnished under Item 9.01 or included as
an exhibit) of any Current Report on Form 8-K or otherwise “furnished” to the SEC, unless otherwise stated) until any offering made by this prospectus
is completed or terminated:
 

 •  Our Annual Report on Form 10-K for the year ended December 31, 2020, filed on February 24, 2021;
 

 •  Our Current Report on Form 8-K filed on January 12, 2021;
 

 
•  The description of our common stock as set forth in our registration statement on Form 8-A, which was filed on September  18, 1993, as

amended by description of our common stock contained in Exhibit 4.7 to our Annual Report on Form 10-K for the year ended
December 31, 2020, and as amended by any subsequent amendment or any report filed for the purpose of updating such description.
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You may obtain any of the documents incorporated by reference through the SEC or the SEC’s website as described above. You may also obtain copies
of these documents, other than exhibits, free of charge by contacting our investor relations department at our principal offices, which are located at 2111
N. Molter Road, Liberty Lake, Washington, 99019, and our telephone number is (509) 924-9900.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

Our disclosure and analysis in this prospectus, in any prospectus supplement, in the documents incorporated by reference and in some of our other
public statements contain “forward-looking statements” within the safe harbor provisions of the Private Securities Litigation Reform Act of 1995, as
amended. Generally, you can identify forward-looking statements by terminology such as “anticipate,” “believe,” “continue,” “could,” “estimate,”
“expect,” “future,” “intend,” “may,” “might,” “objective,” “plan,” “potential,” “predict,” “project,” “should,” “will,” or “will continue,” or the negative
of those terms, or comparable terminology.

Any or all of our forward-looking statements in this prospectus, in any prospectus supplement, in the documents incorporated by reference and in any
other public statements we make may turn out to be inaccurate due to important factors such as those contained in documents we have filed with the
SEC, including, but not limited to, those in the sections entitled “Risk Factors” and “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” in the documents incorporated by reference herein, and the section entitled “Risk Factors” of this prospectus and any
accompanying prospectus supplement. Forward-looking statements reflect our current expectations or forecasts of future events or results and are
inherently uncertain. Inaccurate assumptions we might make and known or unknown risks and uncertainties can affect the accuracy of our forward-
looking statements. Accordingly, no forward-looking statement can be guaranteed and future events and actual or suggested results may differ
materially.

We undertake no intention or obligation to update or revise any forward-looking statements, whether as a result of new information, future events or
otherwise, and you should not rely on the forward-looking statements as representing our views as of any date subsequent to the date such statement was
made. You are advised, however, to consult any further disclosures we make in our annual reports on Form 10-K, quarterly reports on Form 10-Q and
current reports on Form 8-K, as well as in any prospectus supplement relating to this prospectus and other public filings with the SEC.
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ITRON, INC.

Itron is a leader in the Industrial Internet of Things (IIoT), enabling utilities and cities to safely, securely and reliably deliver critical infrastructure
solutions to communities in more than 100 countries. Our proven platform enables smart networks, software, services, devices and sensors to help our
customers better manage their operations in the energy, water, and smart city spaces. We are among the leading technology and services companies
offering end-to-end device solutions, networked solutions, and outcomes-based products and services to the utility and municipal sectors. Our
comprehensive offerings measure, monitor, and provide data analytics and services that enable utilities and municipalities to manage their critical
resources responsibly and efficiently.

We have over 40 years of experience supporting utilities and municipalities in the management of their data and critical infrastructure needs and we have
delivered continuous innovation to help drive the industry forward. Incorporated in 1977 with a focus on meter reading services and technology, we
entered the electricity meter manufacturing business with the acquisition of Schlumberger Electricity Metering in 2004. In 2007, we expanded our
presence in global meter manufacturing and systems with the acquisition of Actaris Metering Systems SA. In 2017, we completed our acquisition of
Comverge by purchasing the stock of its parent, Peak Holding Corp. (Comverge), which enabled us to offer integrated cloud-based demand response,
energy efficiency, and customer engagement solutions. In 2018, we strengthened our ability to deliver a broader set of solutions and to increase the pace
of growth and innovation in the utility, smart city, and broader IIoT markets with the acquisition of Silver Spring Networks, Inc. (SSNI). Looking
forward, we will continue to innovate and support open standards and maintain a device- and transport-agnostic platform that enables our customers to
meet their immediate needs either directly or via our eco-system of over 250 partners. With a networked footprint of over 200 million connected
devices, we will continue to develop more applications, new opportunities, and enhanced outcomes for our customers in the future.

Our principal executive offices are located at 2111 N. Molter Road, Liberty Lake, Washington 99019. Our phone number is (509) 924-9900. We
maintain an Internet website at www.itron.com. Information contained on our website is not incorporated by reference in this prospectus and you should
not consider information contained on our website as part of this prospectus or any applicable prospectus supplement.
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RISK FACTORS

Please carefully consider the risk factors described in our periodic reports filed with the SEC, which are included or incorporated by reference in this
prospectus and any applicable prospectus supplement. See “Where You Can Find More Information” and “Information Incorporated By Reference.”
Before making an investment decision, you should carefully consider these risks as well as other information we include or incorporate by reference in
this prospectus or in any applicable prospectus supplement. Additional risks and uncertainties not presently known to us or that we currently or at the
time of any offering of securities deem immaterial may also materially adversely affect our business, financial condition or results of operations and
cause the value of our securities to decline. You could lose all or part of your investment.

USE OF PROCEEDS

Unless otherwise indicated in the applicable prospectus supplement, we intend to use the net proceeds received by us from the sale of any securities
offered by us under this prospectus for general corporate purposes, which may include, among others, repayment or refinancing of debt, acquisitions,
working capital, capital expenditures, and repurchases or redemptions of securities. We will retain broad discretion over the allocation of net proceeds
from the sale of any securities offered by us, and net proceeds may be temporarily invested prior to use. We will not receive the net proceeds of any sales
by selling security holders.

SELLING SECURITYHOLDERS

Information about selling security holders, where applicable, will be set forth in a prospectus supplement, in a post-effective amendment, or in filings we
make with the SEC under the Exchange Act, which are incorporated by reference.
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DESCRIPTION OF CAPITAL STOCK

The following description of our capital stock is based upon our Amended and Restated Articles of Incorporation (“Articles”), our Amended and
Restated Bylaws (“Bylaws”) and applicable provisions of law. We have summarized certain portions of the Articles and Bylaws below. The summary is
not complete and is subject to, and is qualified in its entirety by express reference to, the provisions of our Articles and Bylaws, each of which is filed as
an exhibit to the registration statement of which this prospectus forms a part, for the provisions that are important to you.

Authorized Capital Stock

Under the Articles, the Company’s authorized capital stock consists of 75,000,000 shares of common stock, without par value, and 10,000,000 shares of
preferred stock, without par value.

Common Stock

Common Stock Outstanding. The outstanding shares of the Company’s common stock are duly authorized, validly issued, fully paid and nonassessable.
The Company’s common stock is listed and principally traded on the Nasdaq Global Select Market under the ticker symbol “ITRI.”

Dividend Rights. Subject to the prior or preferential rights of holders of our preferred stock outstanding at the time, holders of our common stock are
entitled to receive dividends, if any, as may be declared from time to time by our Board of Directors out of legally available funds.

Voting Rights. Each share of our common stock entitles its holder to one vote on all matters voted on by the shareholders, including the election of
directors. We have not provided for cumulative voting for the election of directors in our Articles.

Right to Receive Liquidation Distributions. Subject to the prior or preferential rights of holders of our preferred stock outstanding at the time, in the
event of our liquidation, dissolution, or winding up, holders of our common stock will be entitled to share ratably in the net assets legally available for
distribution to shareholders.

Rights and Preferences. Holders of our common stock have no preemptive or conversion rights, and there are no redemption or sinking fund provisions
applicable to our common stock.

Preferred Stock

Our Board of Directors has the authority, without further action by our shareholders, to issue up to 10,000,000 shares of preferred stock in one or more
series and to fix the rights, preferences, privileges, and restrictions thereof. These rights, preferences, and privileges could include dividend rights,
conversion rights, voting rights, terms of redemption, liquidation preferences, sinking fund terms, and the number of shares constituting any series or the
designation of such series, any or all of which may be greater than the rights of common stock. The issuance of preferred stock by us could adversely
affect the voting power of holders of common stock and the likelihood that such holders will receive dividend payments and payments upon liquidation.
In addition, the issuance of preferred stock by us could have the effect of delaying, deferring, or preventing a change in control of our company or other
corporate action. No shares of preferred stock are outstanding, and we have no present plan to issue any shares of preferred stock.
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Anti-Takeover Provisions

Certain provisions of our Articles and Bylaws could have the effect of delaying, deferring or preventing a change of control of our company without
further action by our shareholders and may adversely affect the voting and other rights of the holders of common stock. For example, our Articles and
Bylaws include provisions that:
 

 

•  authorize our Board of Directors to issue up to 10,000,000 shares of preferred stock and to determine the price, rights, preferences,
privileges and restrictions, including voting rights, of those shares without any further vote or action by the shareholders. The rights of the
holders of common stock may be subject to, and may be adversely affected by, the rights of the holders of any preferred stock that may be
issued in the future;

 

 •  limit the ability of shareholders to raise matters at a meeting of shareholders without giving advance notice;
 

 •  provide that directors may only be removed for cause;
 

 

•  set the Superior Court of Spokane County of the State of Washington as the sole and exclusive forum for (a) any derivative action or
proceeding brought on behalf of the Company, (b) any action asserting a claim of breach of a fiduciary duty owed by any of our directors
or officers to the Company or the Company’s shareholders, (c) any action asserting a claim against the Company arising under or pursuant
to, or based on, any provision of the Washington Business Corporation Act or our Articles or Bylaws, or (d) any action asserting a claim
against the Company governed by the internal affairs doctrine; and

 

 •  provide for a classified Board of Directors, which will generally make it more difficult for shareholders to replace a majority of our Board
of Directors.

Washington law, our Articles and Bylaws limit the ability of shareholders from acting by written consent by requiring unanimous written consent for
shareholder action to be effective. Similarly, state anti-takeover laws in the State of Washington related to corporate takeovers may prevent or delay a
change of control of our Company.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Computershare Trust Company, N.A. The transfer agent for any series of preferred stock that
we may offer under this prospectus will be named and described in the prospectus supplement for that series.

Listing

Our common stock is listed on the Nasdaq Global Select Market under the symbol “ITRI.”
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DESCRIPTION OF DEBT SECURITIES

We may issue debt securities from time to time under this prospectus. We will set forth in an accompanying prospectus supplement a description of the
debt securities that may be offered under this prospectus. The debt securities will be issued under one or more indentures, which may include existing
indentures. The applicable prospectus supplement and other offering material relating to such offering will describe the specific terms relating to the
series of debt securities being offered, including a description of the material terms of the indenture (and any supplemental indentures) governing such
series. These terms may include the following:
 

 •  the title of the series of the offered debt securities;
 

 •  the price or prices at which the offered debt securities will be issued;
 

 •  any limit on the aggregate principal amount of the offered debt securities;
 

 •  the date or dates on which the principal of the offered debt securities will be payable;
 

 •  the rate or rates (which may be fixed or variable) per year at which the offered debt securities will bear interest, if any, or the method of
determining the rate or rates and the date or dates from which interest, if any, will accrue;

 

 •  if the amount of principal, premium or interest with respect to the offered debt securities of the series may be determined with reference to
another security, an index or pursuant to a formula, the manner in which these amounts will be determined;

 

 •  the date or dates on which interest, if any, on the offered debt securities will be payable and the regular record dates for the payment
thereof;

 

 •  the place or places, if any, in addition to or instead of the corporate trust office of the trustee, where the principal, premium and interest
with respect to the offered debt securities will be payable;

 

 •  the period or periods, if any, within which, the price or prices of which, and the terms and conditions upon which the offered debt securities
may be redeemed, in whole or in part, pursuant to optional redemption provisions;

 

 

•  the terms on which we would be required to redeem or purchase the offered debt securities pursuant to any sinking fund or similar
provision or upon the occurrence of any change of control or in connection with any asset sale or other event, and the period or periods
within which, the price or prices at which and the terms and conditions on which the offered debt securities will be so redeemed and
purchased, in whole or in part;

 

 •  the denominations in which the offered debt securities will be issued;
 

 •  the form of the offered debt securities and whether the offered debt securities are to be issued in whole or in part in the form of one or more
global securities and, if so, the identity of the depositary for the global security or securities;

 

 •  the portion of the principal amount of the offered debt securities that is payable on the declaration of acceleration of the maturity, if other
than their principal amount;

 

 
•  if other than U.S. dollars, the currency or currencies in which the offered debt securities will be denominated and payable, and the holders’

rights, if any, to elect payment in a foreign currency or a foreign currency unit other than that in which the offered debt securities are
otherwise payable;

 

 •  whether the offered debt securities will be issued with guarantees and, if so, the terms of any guarantee of the payment of principal and
interest with respect to the offered debt securities;

 

 •  any addition to, or modification or deletion of, any event of default or any covenant specified in the indenture;
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 •  whether the offered debt securities will be convertible or exchangeable into other securities, and if so, the terms and conditions upon which
the offered debt securities will be convertible or exchangeable;

 

 •  whether the offered debt securities will be senior or subordinated debt securities;
 

 •  whether the offered debt securities will be secured;
 

 •  any trustees, authenticating or paying agents, transfer agents or registrars or other agents with respect to the offered debt securities; and
 

 •  any other specific terms of the offered debt securities.
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DESCRIPTION OF WARRANTS

We may issue warrants for the purchase of debt securities, common stock, preferred stock or other securities. Warrants may be issued independently or
together with debt securities, common stock, preferred stock or other securities offered by any prospectus supplement and may be attached to or separate
from any such offered securities. Each series of warrants will be issued under a separate warrant agreement to be entered into between us and a bank or
trust company, as warrant agent, all as will be set forth in the prospectus supplement relating to the particular issue of warrants. The warrant agent will
act solely as our agent in connection with the warrants and will not assume any obligation or relationship of agency or trust for or with any holders of
warrants or beneficial owners of warrants. The summary of the terms of the warrants contained in this prospectus is not complete and is subject to, and
is qualified in its entirety to, all provisions of the applicable warrant agreement.

Reference is made to the prospectus supplement relating to the particular issue of warrants offered pursuant to such prospectus supplement for the terms
of and information relating to such warrants, including, where applicable:
 

 •  the specific designation and aggregate number of, and the offering price at which we will issue, the warrants;
 

 •  the currency or currency units in which the offering price, if any, and the exercise price are payable;
 

 •  the date on which the right to exercise the warrants will begin and the date on which that right will expire or, if you may not continuously
exercise the warrants throughout that period, the specific date or dates on which you may exercise the warrants;

 

 •  whether the warrants are to be sold separately or with other securities as parts of units;
 

 •  whether the warrants will be issued in definitive or global form or in any combination of these forms, although, in any case, the form of a
warrant included in a unit will correspond to the form of the unit and of any security included in that unit;

 

 •  any applicable material U.S. federal income tax consequences;
 

 •  the identity of the warrant agent for the warrants and of any other depositaries, execution or paying agents, transfer agents, registrars or
other agents;

 

 •  the proposed listing, if any, of the warrants or any securities purchasable upon exercise of the warrants on any securities exchange;
 

 •  the designation and terms of any equity securities purchasable upon exercise of the warrants;
 

 •  the designation, aggregate principal amount, currency and terms of any debt securities that may be purchased upon exercise of the
warrants;

 

 •  if applicable, the designation and terms of the debt securities, preferred stock, or common stock with which the warrants are issued and the
number of warrants issued with each security;

 

 •  if applicable, the date from and after which any warrants issued as part of a unit and the related debt securities, preferred stock, or common
stock will be separately transferable;

 

 •  the number of shares of preferred stock or the number of shares of common stock purchasable upon exercise of a warrant and the price at
which those shares may be purchased;

 

 •  if applicable, the minimum or maximum amount of the warrants that may be exercised at any one time;
 

 •  information with respect to book-entry procedures, if any;
 

 •  the antidilution provisions of, and other provisions for changes to or adjustment in the exercise price of, the warrants, if any;
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 •  any redemption or call provisions; and
 

 •  any additional terms of the warrants, including terms, procedures and limitations relating to the exchange or exercise of the warrants.
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DESCRIPTION OF PURCHASE CONTRACTS

We may issue, from time to time, purchase contracts, including contracts obligating holders to purchase from us and us to sell to the holders, a specified
principal amount of debt securities, shares of common stock or preferred stock, or any of the other securities that we may sell under this prospectus at a
future date or dates. The consideration payable upon settlement of the purchase contracts may be fixed at the time the purchase contracts are issued or
may be determined by a specific reference to a formula set forth in the purchase contracts. The purchase contracts may be issued separately or as part of
units consisting of a purchase contract and other securities or obligations issued by us or third parties, including United States treasury securities,
securing the holders’ obligations to purchase the relevant securities under the purchase contracts. The purchase contracts may require us to make
periodic payments to the holders of the purchase contracts or units or vice versa, and the payments may be unsecured or prefunded on some basis. The
purchase contracts may require holders to secure their obligations under the purchase contracts. The summary of the terms of the purchase contracts
contained in this prospectus is not complete and is subject to, and is qualified in its entirety by, all provisions of the applicable purchase contracts.

The prospectus supplement related to any particular purchase contracts will describe, among other things, the material terms of the purchase contracts
and of the securities being sold pursuant to such purchase contracts, a discussion, if appropriate, of any special U.S. federal income tax considerations
applicable to the purchase contracts and any material provisions governing the purchase contracts that differ from those described above. The
description in the prospectus supplement will not necessarily be complete and will be qualified in its entirety by reference to the purchase contracts, and,
if applicable, collateral arrangements and depositary arrangements, relating to the purchase contracts.
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DESCRIPTION OF UNITS

We may, from time to time, issue units comprised of one or more of the other securities that may be offered under this prospectus, in any combination.
Each unit may also include debt obligations of third parties, such as U.S. Treasury securities. Each unit will be issued so that the holder of the unit is
also the holder of each security included in the unit. Thus, the holder of a unit will have the rights and obligations of a holder of each included security.
The unit agreement under which a unit is issued may provide that the securities included in the unit may not be held or transferred separately at any
time, or at any time before a specified date or other specific circumstances occur. The summary of the terms of the units contained in this prospectus is
not complete and is subject to, and is qualified in its entirety by, all provisions of the applicable unit agreements.

Any prospectus supplement related to any particular units will describe, among other things:
 

 •  the material terms of the units and of the securities comprising the units, including whether and under what circumstances those securities
may be held or transferred separately;

 

 •  any material provisions relating to the issuance, payment, settlement, transfer or exchange of the units or of the securities comprising the
units;

 

 •  if appropriate, any special U.S. federal income tax considerations applicable to the units; and
 

 •  any material provisions of the governing unit agreement that differ from those described above.

The applicable provisions described in this section, as well as those described under “Description of Capital Stock,” “Description of Debt Securities,”
“Description of Warrants” and “Description of Purchase Contracts,” will apply to each unit and to each security included in each unit, respectively.
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PLAN OF DISTRIBUTION

We and/or any selling security holder may sell the securities being offered hereby:
 

 •  directly to one or more purchasers;
 

 •  through agents;
 

 •  through dealers;
 

 •  through underwriters;
 

 •  through a combination of any of the above methods of sale; or
 

 •  through any other methods described in a prospectus supplement.

We will identify the specific plan of distribution, including any direct purchasers, agents, dealers, underwriters and, if applicable, their compensation, the
purchase price, the net proceeds to us, the public offering price, and any discounts or concessions allowed or reallowed or paid to dealers, in a
prospectus supplement.

The distribution of securities may be effected, from time to time, in one or more transactions, including block transactions and transactions on the
Nasdaq Global Select Market or any other organized market where the securities may be traded. The securities may be sold at a fixed price or prices,
which may be changed, or at market prices prevailing at the time of sale, at prices relating to the prevailing market prices or at negotiated prices. The
consideration may be cash or another form negotiated by the parties. Agents, underwriters or broker-dealers may be paid compensation for offering and
selling the securities. That compensation may be in the form of discounts, concessions or commissions to be received from us and/or any selling security
holder or from the purchasers of the securities.

We may also make sales of our common stock in transactions that are deemed to be “at the market offerings,” as defined in Rule 415(a)(4) under the
Securities Act, including sales made by means of ordinary brokers’ transactions on the Nasdaq Global Select Market at market prices, or otherwise as
agreed between us and one or more underwriters, dealers or agents. If we engage in such transactions, we will do so pursuant to the terms of a
distribution agreement between us and the underwriters, dealers or agents. If we engage in at-the-market sales pursuant to a distribution agreement, we
will issue and sell shares of our common stock to or through one or more underwriters, dealers or agents, which may act on an agency basis or on a
principal basis. During the term of any such distribution agreement, we may sell shares on a daily basis in exchange transactions or otherwise as we
agree with the underwriters, dealers or agent. The distribution agreement may provide that any shares of our common stock sold will be sold at prices
related to the then prevailing market prices for our securities. Pursuant to the terms of the distribution agreement, we also may agree to sell, and the
relevant underwriters, dealers or agents may agree to solicit offers to purchase, blocks of our common stock. The terms of each such distribution
agreement will be set forth in more detail in a prospectus supplement to this prospectus. To the extent that any named underwriter, dealer or agent acts as
principal pursuant to the terms of a distribution agreement, or if we offer to sell shares of our common stock through another dealer acting as
underwriter, then such named underwriter may engage in certain transactions that stabilize, maintain or otherwise affect the price of our common stock.
We will describe any such activities in the prospectus supplement relating to the transaction. To the extent that any named dealer or agent acts as agent
on a best efforts basis pursuant to the terms of a distribution agreement, such dealer or agent will not engage in any such stabilization transactions.

Offers to purchase the securities may be solicited directly by us and/or any selling security holder or by agents designated by us from time to time. We
will, in the prospectus supplement relating to an offering, name any agent that could be viewed as an underwriter under the Securities Act and describe
any commissions we must pay. Any such agent will be acting on a best efforts basis for the period of its appointment or, if indicated in the applicable
prospectus supplement, on a firm commitment basis.
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If a dealer is utilized in the sale of the securities in respect of which this prospectus is delivered, we and/or any selling security holder will sell the
securities to the dealer, as principal. The dealer, which may be deemed to be an underwriter as that term is defined in the Securities Act, may then resell
the securities to the public at varying prices to be determined by the dealer at the time of resale. Dealer trading may take place in certain of the
securities, including securities not listed on any securities exchange.

If an underwriter or underwriters are utilized in the sale, we and/or any selling security holder will execute an underwriting agreement with the
underwriters at the time of sale to them and the names of the underwriters will be set forth in the applicable prospectus supplement, which will be used
by the underwriters to make resales of the securities in respect of which this prospectus is delivered to the public. The obligations of underwriters to
purchase securities will be subject to certain conditions precedent and the underwriters will be obligated to purchase all of the securities of a series if any
are purchased.

We and/or any selling security holder may directly solicit offers to purchase the securities and we and/or any selling security holder may make sales of
securities directly to institutional investors or others. These persons may be deemed to be underwriters within the meaning of the Securities Act with
respect to any resale of the securities. To the extent required, the prospectus supplement will describe the terms of any such sales, including the terms of
any bidding or auction process, if used.

Underwriters, dealers, agents and other persons may be entitled, under agreements that may be entered into with us and/or any selling security holder, to
indemnification against certain civil liabilities, including liabilities under the Securities Act, or to contribution with respect to payments that they may be
required to make in respect thereof. Underwriters, dealers and agents may engage in transactions with, or perform services for, us in the ordinary course
of business.

Any person participating in the distribution of common stock registered under the registration statement that includes this prospectus will be subject to
applicable provisions of the Exchange Act and the applicable SEC rules and regulations, including, among others, Regulation M, which may limit the
timing of purchases and sales of our common stock by any such person. Furthermore, Regulation M may restrict the ability of any person engaged in the
distribution of our common stock to engage in market-making activities with respect to our common stock. These restrictions may affect the
marketability of our common stock and the ability of any person or entity to engage in market-making activities with respect to our common stock.

In order to facilitate the offering of the securities, any underwriters may engage in transactions that stabilize, maintain or otherwise affect the price of the
securities or any other securities the prices of which may be used to determine payments on such securities. Specifically, any underwriters may overallot
in connection with the offering, creating a short position for their own accounts. In addition, to cover overallotments or to stabilize the price of the
securities or of any such other securities, the underwriters may bid for, and purchase, the securities or any such other securities in the open market.
Finally, in any offering of the securities through a syndicate of underwriters, the underwriting syndicate may reclaim selling concessions allowed to an
underwriter or a dealer for distributing the securities in the offering if the syndicate repurchases previously distributed securities in transactions to cover
syndicate short positions, in stabilization transactions or otherwise. Any of these activities may stabilize or maintain the market price of the securities
above independent market levels. Any such underwriters are not required to engage in these activities and may end any of these activities at any time.

Any selling security holder also may resell all or a portion of our securities that such selling security holder owns in open market transactions in reliance
upon Rule 144 under the Securities Act provided such selling security holder meets the criteria and conforms to the requirements of Rule 144.

We will not receive any of the proceeds from the sale of securities by selling security holders.
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LEGAL MATTERS

Unless the applicable prospectus supplement indicates otherwise, the validity of the securities offered by this prospectus will be passed upon for us by
Perkins Coie LLP, Seattle, Washington. Counsel representing any underwriters, agents or dealers will be named in the applicable prospectus supplement.

EXPERTS

The financial statements incorporated in this prospectus by reference from the Annual Report on Form 10-K of Itron, Inc., and the effectiveness of Itron,
Inc.’s internal control over financial reporting have been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated
in their reports, which are incorporated herein by reference. Such financial statements have been so incorporated in reliance upon the reports of such
firm given upon their authority as experts in accounting and auditing.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS

 
ITEM 14. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION

The following table sets forth the estimated costs and expenses, other than underwriting discounts, payable by the registrant in connection with the
offering of the securities being registered.
 

SEC registration fee   $             * 
FINRA filing fee    ** 
Nasdaq Market Exchange listing fee    ** 
Transfer Agent and registrar fee    ** 
Legal fees and expenses    ** 
Accounting expenses    ** 
Printing fees    ** 

    
 

Total   $ ** 
 
* The registrant is registering an unspecified amount of securities under this registration statement and, in accordance with Rules 456(b) and 457(r),

the registrant is deferring payment of any additional registration fee until the time that the securities are offered under this registration statement,
as contemplated by Rule 456(b), pursuant to a prospectus supplement.

** To be provided by amendment or as an exhibit to a filing with the SEC under Section 13(a), 13(c) or 15(d) of the Securities Exchange Act, as
amended.

 
ITEM 15. INDEMNIFICATION OF DIRECTORS AND OFFICERS

Under the Washington Business Corporation Act, a corporation may indemnify directors against reasonable expenses for liability incurred in the defense
of any proceeding to which such individuals were a party because of their position with the corporation. The director must have acted in good faith and
reasonably believed that the conduct in the individual’s official capacity was in the best interests of the corporation and in all other cases that the conduct
at least was not opposed to the corporation’s best interests. Indemnity is available for criminal proceedings if the individual had no reasonable cause to
believe the conduct was unlawful. The Washington Business Corporation Act prohibits indemnification, however, in connection with any proceeding by
or in the right of the corporation in which the individual is adjudged liable to the corporation or in connection with any other proceeding in which the
individual was charged with and found liable for receiving an improper personal benefit. Washington law also provides for discretionary indemnification
of officers. Under no circumstances, however, may any director or officer be indemnified for:
 

 •  acts or omissions finally adjudged to be intentional misconduct or a knowing violation of the law;
 

 •  conduct of a director or officer finally adjudged to be an unlawful distribution; or
 

 •  any transaction with respect to which it was finally adjudged that the director or officer personally received a benefit in money, property, or
services to which the director or officer was not legally entitled.

Section 10 of Itron’s amended and restated bylaws provides this indemnification to directors and officers to the full extent of the law. This right to
indemnification includes the right to advancement of expenses upon an undertaking by the director or officer to repay the expenses if it is later
determined that such indemnitee was not entitled to indemnification. Under Itron’s amended and restated bylaws, this right to indemnification is a
contract right. Itron’s amended and restated bylaws provide that it may maintain insurance to protect any director or officer against any loss, liability or
expense whether or not Itron would have the power to indemnify such person against such loss, liability or expense under the Washington Business
Corporation Act.
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Itron’s amended and restated bylaws also authorize Itron to enter into contracts with any director or officer in furtherance of the provisions of the
restated bylaws regarding indemnification and to create a trust fund, grant a security interest, or use other means to ensure the payment of amounts
necessary to effect this indemnification.

Unless limited by the corporation’s articles of incorporation, Washington law requires indemnification if the director or officer is wholly successful on
the merits of the action or otherwise. Any indemnification of a director in a derivative action must be reported to the shareholders in writing with or
before notice of the next shareholders’ meeting. Article 9 of Itron’s amended and restated articles of incorporation provides that a director will not be
liable to Itron or its shareholders for monetary damages for conduct as a director to the full extent of Washington law.

 
ITEM 16. EXHIBITS
 
Exhibit
Number  Description

  1.1*   Form of Underwriting Agreement.

  3.1
  

Amended and Restated Articles of Incorporation of Itron, Inc. (Filed as Exhibit 3.1 to Itron, Inc.’s Annual Report on Form 10-K, filed
on March 27, 2003, File No. 0-22418)

  3.2
  

Amended and Restated Bylaws of Itron, Inc. (Filed as Exhibit 3.2 to Itron, Inc.’s Annual Report on Form 10-K, filed on June 30, 2016,
File No. 0-22418)

  4.1*   Form of Debt Indenture.

  4.2*   Form of Debt Security.

  4.3*   Form of Warrant Agreement.

  4.4*   Form of Purchase Contract.

  4.5*   Form of Unit Agreement.

  5.1   Opinion of Perkins Coie LLP. (filed with this registration statement)

23.1   Consent of Independent Registered Public Accounting Firm—Deloitte & Touche LLP. (filed with this registration statement)

23.2   Consent of Perkins Coie LLP (included in its opinion filed as Exhibit 5.1 hereto)

24.1   Power of Attorney. (included on signature page)

25.1**
  

Form T-1 Statement of Eligibility of Trustee under the Trustee Indenture Act of 1939, as amended, with respect to the Indenture filed
as Exhibit 4.1.

 
* To be filed by amendment or as an exhibit to a report on Form 8-K under the Exchange Act, subsequent to effectiveness, pursuant to Regulation

S-K, Item 601(b)(1) under the Exchange Act.
** To be filed in accordance with the requirements of Section 305(b)(2) of the Trust Indenture Act of 1939 and Rule 5b-3 thereunder.

 
ITEM 17. UNDERTAKINGS
 

(a) The undersigned registrant hereby undertakes:
 

 (1) To file, during any period in which offers or sales are being made, a post-effective amendment to the Registration Statement;
 

 (i) To include any prospectus required by Section 10(a)(3) of the Securities Act;
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(ii) To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in
the Registration Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total
dollar value of securities offered would not exceed that which was registered) and any deviation from the low or high and of the
estimated maximum offering range may be reflected in the form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the
aggregate, the changes in volume and price represent no more than 20% change in the maximum aggregate offering price, set forth
in the “Calculation of Registration Fee” table in the effective Registration Statement; and

 

 (iii) To include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or
any material change to such information in the Registration Statement;

provided, however, that paragraphs (i), (ii) and (iii) above do not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant to Section 13
or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the Registration Statement or is contained in
a form of prospectus filed pursuant to Rule 424(b) under the Securities Act that is part of the Registration Statement.

 

 
(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a

new Registration Statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be
the initial bona fide offering thereof.

 

 (3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

 

 (4) That, for the purpose of determining liability under the Securities Act to any purchaser:
 

 (i) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the Registration Statement as of the
date the filed prospectus was deemed part of and included in the Registration Statement; and

 

 

(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a Registration Statement in reliance on
Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information
required by Section 10(a) of the Securities Act shall be deemed to be part of and included in the Registration Statement as of the
earlier of the date such form of prospectus is first used after effectiveness or the date of the first contract of sale of securities in the
offering described in the prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person that is at that date
an underwriter, such date shall be deemed to be a new effective date of the Registration Statement relating to the securities in the
Registration Statement to which that prospectus relates, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof. Provided, however, that no statement made in a Registration Statement or prospectus that is part of
the Registration Statement or made in a document incorporated or deemed incorporated by reference into the Registration Statement
or prospectus that is part of the Registration Statement will, as to a purchaser with a time of contract of sale prior to such effective
date, supersede or modify any statement that was made in the Registration Statement or prospectus that was part of the Registration
Statement or made in any such document immediately prior to such effective date; or

 

 

(5) That, for the purpose of determining liability of the registrant under the Securities Act to any purchaser in the initial distribution of the
securities, the undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this
Registration Statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or
sold
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 to such purchaser by means of any of the following communications, the undersigned registrant will be a seller to the purchaser and will be
considered to offer or sell such securities to such purchaser:

 

 (i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule
424;

 

 (ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by
the undersigned registrant;

 

 (iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned
registrant or its securities provided by or on behalf of the undersigned registrant; and

 

 (iv) Any other communication that is an offer under the offering made by the undersigned registrant to the purchaser.
 

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the registrant’s
annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s
annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the Registration Statement shall be deemed to be
a new Registration Statement to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.

 

(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that, in the opinion of the SEC such indemnification is
against public policy as expressed in the Securities Act and is therefore unenforceable. In the event that a claim for indemnification against such
liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the
successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities
being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be
governed by the final adjudication of such issue.

 

(d) The undersigned registrant hereby undertakes to file an application for the purpose of determining the eligibility of the trustee to act under
subsection (a) of Section 310 of the Trust Indenture Act in accordance with the rules and regulations prescribed by the SEC under Section 305(b)
(2) of the Trust Indenture Act.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has reasonable grounds to believe that it meets all
the requirements for filing on Form S-3 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Liberty Lake, State of Washington, on March 8, 2021.
 

ITRON, INC.

By:  /s/ JOAN S. HOOPER
 Joan S. Hooper
 Senior Vice President and Chief Financial Officer

Each person whose signature appears below hereby constitutes and appoints Thomas L. Deitrich and Joan S. Hooper, and each of them acting
individually, as his or her true and lawful attorneys-in-fact and agents, each with full power of substitution, for him or her in any and all capacities, to
execute any and all amendments to this Registration Statement (including any post-effective amendments, and any new registration statement with
respect to the offering contemplated thereby filed pursuant to Rule 462(b) of the Securities Act), and to file the same, with exhibits thereto and other
documents in connection therewith, with the SEC, granting unto such attorneys-in-fact and agents, with full power of each to act alone, full power and
authority to do and perform each and every act and thing requisite and necessary to be done in connection therewith, as fully for all intents and purposes
as he or she might or could do in person, hereby ratifying and confirming all that such attorneys-in-fact and agents, or his, her or their substitute or
substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities
and on the dates indicated.
 
Signature       Title  Date

/s/ THOMAS L. DEITRICH
Thomas L. Deitrich   

President and Chief Executive Officer
(Principal Executive Officer), Director  

March 8, 2021

/s/ JOAN S. HOOPER
Joan S. Hooper   

Senior Vice President and Chief Financial Officer
(Principal Financial and Accounting Officer)  

March 8, 2021

/s/ THOMAS S. GLANVILLE
Thomas S. Glanville   

Director
 

March 8, 2021

/s/ FRANK M. JAEHNERT
Frank M Jaehnert   

Director
 

March 8, 2021

/s/ JEROME J. LANDE
Jerome J. Lande   

Director
 

March 8, 2021

/s/ TIMOTHY M. LEYDEN
Timothy M. Leyden   

Director
 

March 8, 2021

/s/ DANIEL S. PELINO
Daniel S. Pelino   

Director
 

March 8, 2021
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Signature       Title  Date

/s/ GARY E. PRUITT
Gary E. Pruitt   

Director
 

March 8, 2021

/s/ DIANA D. TREMBLAY
Diana D. Tremblay   

Director
 

March 8, 2021

/s/ LYNDA L. ZIEGLER
Lynda L. Ziegler   

Chair of the Board
 

March 8, 2021
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Exhibit 5.1
 

March 8, 2021

Itron, Inc.
2111 N. Molter Road
Liberty Lake, Washington 99019

Re: Registration Statement on Form S-3 Filed by Itron, Inc.

Ladies and Gentlemen:

We have acted as counsel to Itron, Inc., a Washington corporation (the “Company”), in connection with the preparation and filing with the Securities and
Exchange Commission (the “Commission”) pursuant to the Securities Act of 1933, as amended (the “Securities Act”), and the rules and regulations
promulgated thereunder, of a registration statement on Form S-3 (the “Registration Statement”) for the registration of the sale from time to time of one
or more series of the following securities by the Company (collectively, the “Securities”):
 

 (a) shares of the Company’s common stock, without par value (“Common Stock”),
 

 

(b) shares of the Company’s preferred stock, without par value (“Preferred Stock”), which may be issued as part of a series established
pursuant the adoption by the board of directors of the Company of one or more amendments to the Company’s amended and restated
articles of incorporation determining the preferences, limitations, voting powers and relative rights of such Preferred Stock (each an
“Amendment”) and the filing of the Amendment with the Secretary of State of the State of Washington,

 

 (c) debt securities of the Company, which may be either senior debt securities or subordinated debt securities (“Debt Securities”),
 

 (d) depositary shares, each representing a fraction of a share of a particular series of Preferred Stock (“Depositary Shares”),
 

 (e) warrants representing rights to purchase Common Stock, Preferred Stock, Depositary Shares or Debt Securities (“Warrants”),
 

 (f) purchase contracts for the purchase of Common Stock, Preferred Stock, Debt Securities or any of the other Securities (“Purchase
Contracts”), and

 

 (g) units consisting of any combination of the Securities (“Units”).

In our capacity as counsel to the Company, we have examined the Registration Statement and such documents, records and instruments as we have
deemed necessary for the purposes of this opinion. As to matters of fact material to the opinions expressed herein, we have relied on (a) information in
public authority documents (and all opinions based on public authority documents are as of the date of such public authority documents and not as of the
date of this opinion letter), and (b) information provided in certificates of officers of the Company. We have not independently verified the facts so relied
on.

In such examination, we have assumed the following without investigation: (a) the authenticity of original documents and the genuineness of all
signatures; (b) the conformity to the originals of all documents submitted to us as copies; and (c) the truth, accuracy and completeness of the
information, representations and warranties contained in the records, documents, instruments and certificates we have reviewed.



Based upon the foregoing examination and in reliance thereon, and subject to (a) the assumptions stated and in reliance on statements of fact contained
in the documents that we have examined and (b) completion of all corporate action required to be taken by the Company to duly authorize each
proposed issuance of Securities (including the due reservation of any shares of Common Stock or Preferred Stock for issuance upon conversion or
exchange of any other Securities), we are of the opinion that:
 

 
1. With respect to Common Stock, when the shares of Common Stock have been issued and delivered in accordance with the applicable

purchase, underwriting or similar agreement against the receipt of requisite consideration therefor provided for therein, such shares of
Common Stock will be validly issued, fully paid and non-assessable.

 

 

2. With respect to Preferred Stock, when (a) the applicable Amendment for the Preferred Stock to be issued has been duly filed with the
Secretary of State of the State of Washington and (b) the shares of Preferred Stock have been issued and delivered in accordance with the
applicable purchase, underwriting or similar agreement against the receipt of requisite consideration therefor provided for therein, such
shares of Preferred Stock will be validly issued, fully paid and non-assessable.

 

 

3. With respect to Common Stock or Preferred Stock to be issued upon conversion or exercise, as applicable, of the Debt Securities, Preferred
Stock or Warrants, when (a) if applicable, the Amendment for the Preferred Stock to be issued has been duly filed with the Secretary of
State of the State of Washington and (b) such Common Stock or Preferred Stock, as the case may be, has been issued and delivered in
accordance with the terms of the applicable Debt Securities, Preferred Stock or Warrants, as the case may be, such shares of Common
Stock or Preferred Stock will be validly issued, fully paid and non-assessable.

 

 

4. With respect to Debt Securities to be issued under one or more indentures (each, an “Indenture”), when (a) the terms of the Debt Securities
have been established in accordance with the Indenture, (b) the Indenture has been qualified under the Trust Indenture Act of 1939, as
amended, (c) the Indenture and the applicable supplement thereto, if any, has been duly authorized and validly executed and delivered by
the Company and the trustee thereunder and (d) the Debt Securities have been executed, issued, delivered and authenticated in accordance
with the terms of the Indenture and the applicable purchase, underwriting or similar agreement against the receipt of requisite consideration
therefor provided for therein, the Debt Securities will be legal, valid and binding obligations of the Company.

 

 

6. With respect to the Warrants, when (a) a warrant agreement relating to the Warrants (the “Warrant Agreement”) has been duly authorized
and validly executed and delivered by the Company and each party thereto, (b) the terms of the Warrants have been established in
accordance with the Warrant Agreement and (c) the Warrants have been executed and delivered in accordance with the related Warrant
Agreement and the applicable purchase, underwriting or similar agreement against the receipt of requisite consideration therefor provided
for therein, the Warrants will be legal, valid and binding obligations of the Company.

 

 

7. With respect to Purchase Contracts, when (a) a purchase contract agreement relating to the Purchase Contracts (the “Purchase Contract
Agreement”) has been duly authorized and validly executed and delivered by the Company and each party thereto, (b) the terms of the
Purchase Contracts have been established in accordance with the terms of the Purchase Contract Agreement, (c) the terms of any collateral
or security arrangements relating to such Purchase Contracts have been established and the agreements related thereto have been validly
executed and delivered by each of the parties thereto and any collateral has been deposited with the collateral agent, if applicable, in
accordance with such arrangements and (d) such Purchase Contracts have been executed and delivered in accordance with the Purchase
Contract Agreement and the applicable purchase, underwriting or similar agreement against the receipt of requisite consideration therefor
provided for therein, the Purchase Contracts will be legal, valid and binding obligations of the Company.

 

 

8. With respect to the Units, when (a) a unit agreement relating to the Units (the “Unit Agreement”) has been duly authorized and validly
executed and delivered by the Company and each party thereto, (b) the terms of the Units have been established in accordance with the
Unit Agreement and (c) the Units have been executed and delivered in accordance with the related Unit Agreement and the applicable
purchase, underwriting or similar agreement against the receipt of requisite consideration therefor provided for therein, the Units will be
legal, valid and binding obligations of the Company.



The foregoing opinions are subject to the following exclusions and qualifications:
 

 
(a) Our opinions are as of the date hereof, and we have no responsibility to update this opinion for events and circumstances occurring after

the date hereof or as to facts relating to prior events that are subsequently brought to our attention. This opinion is limited to the laws,
including the rules and regulations, as in effect on the date hereof, and we disavow any undertaking to advise you of any changes in law.

 

 

(b) We express no opinion as to enforceability of any right or obligation to the extent such right or obligation is subject to and limited by
(i) the effect of bankruptcy, insolvency, reorganization, receivership, conservatorship, arrangement, moratorium, fraudulent transfer or
other laws affecting or relating to the rights of creditors generally; (ii) rules governing the availability of specific performance, injunctive
relief or other equitable remedies and general principles of equity, regardless of whether arising prior to or after the date hereof or
considered in a proceeding in equity or at law; or (iii) the effect of federal and state securities laws and principles of public policy on the
rights of indemnity and contribution.

 

 

(c) We do not express any opinions herein concerning any laws other than the laws in their current forms of the States of Washington and New
York and the federal securities laws of the United States of America, and we express no opinion with respect to the laws of any other
jurisdiction and expressly disclaim responsibility for advising you as to the effect, if any, that the laws of any other jurisdiction may have
on the opinions set forth herein.

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement and any amendments thereto, including any and all post-
effective amendments, and to the reference to our firm in the prospectus and any prospectus supplements relating thereto under the heading “Legal
Matters.” In giving such consent, we do not thereby admit that we are in the category of persons whose consent is required under Section 7 of the
Securities Act or related rules and regulations of the Commission issued thereunder.
 

Very truly yours,

/s/ PERKINS COIE LLP
 



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form S-3 of our reports dated February 24, 2021 relating to the financial
statements of Itron, Inc. and the effectiveness of Itron, Inc.’s internal control over financial reporting, appearing in the Annual Report on Form 10-K of
Itron, Inc. for the year ended December 31, 2020. We also consent to the reference to us under the heading “Experts” in such Registration Statement.

/s/ DELOITTE & TOUCHE LLP

Seattle, Washington
March 8, 2021


