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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.

Marcel Regnier, President and Chief Operating Officer - Water, will relocate from Itron, Inc.'s (Itron's) Belgium office to Itron's office in
France. As a result, on March 28, 2012, Mr. Regnier entered into a new employment agreement, pursuant to French employment law, which
became effective April 1, 2012. Mr. Regnier's prior employment agreement, pursuant to Belgian employment law and dated July 28, 2008,
terminated on March 31, 2012. There are no material changes between Mr. Regnier's Belgian employment agreement and his French
employment agreement. A copy of Mr. Regnier's French employment agreement and the termination of the Belgian employment agreement are
attached to this Current Report on Form 8-K and incorporated herein by reference.

In addition, on March 28, 2012, Mr. Regnier's change in control agreement, dated March 5, 2010, was amended to reflect his new employment
agreement. The amendment provides that there will be no duplication of benefits between Mr. Regnier's employment agreement and change in
control agreement upon termination of employment in connection with a change in control of Itron, Inc. A copy of Mr. Regnier's change in
control agreement is attached to this Current Report on Form 8-K and incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits.

(d)    Exhibits.

Exhibit   
 Number  Description

   
10.1  Employment Agreement between Itron Holding France and Marcel Regnier.
10.2  First Amendment to Change in Control Agreement between Itron, Inc. and Marcel Regnier.
10.3

 
Termination of the Employment Contract by Mutual Consent between Itron Management Services S.A. and Marcel
Regnier.

   



SIGNATURE

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.

   ITRON, INC.
    

  By: /s/ STEVEN M. HELMBRECHT
Dated: April 2, 2012   Steven M. Helmbrecht
   Sr. Vice President and Chief Financial Officer
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EXHIBIT 10.1

                                
ENGINEER AND EXECUTIVE CONTRACT
EXEMPT POSITION                             

   Mr. Marcel REGNIER
    

    

Nationality: French

Dear Mr. Regnier:

We are pleased to welcome you within Itron Holding France, as President and Chief Operating Officer of Water.

1. CLASSIFICATION

In your capacity as President and Chief Operating Officer of Water, your position will be classified as follows: exempt position.

2. REMUNERATION

As part of the all-in arrangement defined in the Article below, your annual gross all-in compensation will be equal to €320,000.

The said remuneration shall be paid in 12 equal monthly installments, whose amount shall not depend on the number of days and actual hours
of work performed during the payroll period.

In addition, you may benefit from a variable compensation, under the management incentive plan (MIP), which may reach 75% of your gross
annual salary, according to the attainment of objectives determined by the employer.¹

3. WORKING TIME

You will be subject to the “all work schedules - executive officers” rules.

Indeed, you are holding a position whose importance implies great independence, as regards the organization of your working time, excluding
any pre-determined schedule.

Your high level of responsibility justifies the payment of a remuneration corresponding to the highest level of the compensation schemes
applied in the enterprise and enables you to make decisions in a largely autonomous manner and, in addition, excludes any specific and pre-
determined schedule.

Under such conditions, you will not be subject to any pre-determined work schedule, and you must organize your work in order to be able to
fully complete your engagements.

4. EFFECTIVE DATE

The effective date shall be no later than April 1, 2012.

The effective date of your employment contract shall be subject to two conditions precedent:



• You must have undergone a medical visit and have received a favourable evaluation, either with our medical unit or with a
physician designated or approved by our company;

• You must be free from any commitment vis-à-vis another employer.

5. SENIORITY

Your seniority will start from February 2, 1981.

6. MOBILITY - TRANSFER

You are assigned to the Issy-les-Moulineaux establishment, provided however that the said assignment shall not be a material term of your
recruitment.

Thus, you agree to accept any change in your workplace required by the interest of the enterprise, to one of the company's establishments
located in Continental France.

If a change of workplace is proposed to you, you will be granted a reasonable and sufficient notice period in order to respond and to join your
new assignment. The said notice period shall depend on the geographical distance between your then current workplace and the proposed
workplace.

The Company currently has only one single site. However, it is expressly agreed that you might be assigned to a worksite that, as of the
execution date hereof, does not exist, but that might be created in the future.

7. BUSINESS TRAVEL

You may have to travel, whether in France or abroad, in order to carry out your assignments.

Because of the international nature of your position, such travel, and in particular travel abroad, shall be especially frequent and may cover long
periods.

8. COMPANY CAR

In your capacity as an executive officer of the company, a company car shall be made available to you for the purposes of your business travel.
The said car may also be used for personal purposes during weekends and other holiday periods.

The part corresponding to the use of the car for private purposes shall be deemed a fringe benefit and, in this respect, shall be subject to social
security contributions in accordance with the terms determined by the Company, and this will impact your net compensation for tax purposes.
Furthermore, the Company shall have to provide tax authorities with any supporting documents and tax returns necessary for the valuation of
the said fringe benefit.

You confirm that you hold a valid driving license and that you agree to inform the Company forthwith of any withdrawal or suspension of the
said permit.

During the entire term of the car's leasing, you agree to use the car made available to you as a reasonable person and in accordance with the
instructions that are or shall be circulated in the enterprise, including the instruction dated May 1, 2010 that has been delivered to you.
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You must, in particular, maintain the car regularly in accordance with the maintenance plan and in accordance with the manufacturer's
instructions.

Also, it is prohibited to entrust the car to any third party, except for a relative (first-degree family: spouse, child, sibling, etc.), or to other
employees of the enterprise.

If any damage is caused by the car, you shall inform the human resources department within 24 hours. You shall also be required to fill in the
accident report intended for the insurance company.

As an item of information only, we indicate to you that a business fuel card shall be made available to you. In this respect, you agree to comply
with the rules governing the use of the fuel card, as described in the instruction.

The expenses for petrol, tolls, etc., incurred with a view to the use of the car for personal purposes, shall be borne exclusively by you.

In the event of any fine, tort action, damage or loss resulting from the use of the car for business or personal purposes, you will be asked to
reimburse to the Company any incurred expenses.

You agree to comply with the maximum mileage associated with the period during which the car is leased by the Company.

At the election of the Company, the car so made available may be replaced by a car of the same class.

In any event of suspension of the employment contract entailing the suspension of your compensation, you agree to return to the Company
your car as well as the fuel card. In the event of withdrawal of your driving license, the Company may ask you to return the car.

The availability of the car shall end in case of termination of the employment contract. You shall then return the car in a condition of proper
cleanliness.

9. SPECIAL PROVISIONS CONCERNING SECRECY AND THE OWNERSHIP OF INVENTIONS AND OTHER CREATIONS

PROFESSIONAL SECRECY

1. You agree to treat as secret any information, of any nature whatsoever, whether technical, commercial, financial or administrative,
pertaining to the operations of our enterprise or any of its affiliates (hereinafter collectively referred to as “Itron”) that is not available to the
public and that you may acquire in connection with your position or in any other manner whatsoever.

2. You agree not to publish or disclose to any person external to Itron, or to use, any such information for any operations other than the Itron
operations, whether during the term of your employment with our company or thereafter, unless you have been previously authorized in
writing by our enterprise.

3. You agree not to reproduce, in whole or in part, or to remove from the Itron premises or to transmit, for any purposes other than the
purposes of the Itron operations, any document including any such information that our enterprise may have delivered to you or have asked
you to prepare.

INVENTIVE ASSIGNMENT

1. French law
Article 1 ter of the French law on invention patents of 2 January 1968, as amended on 13 July 1978, sets forth that:
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• inventions made by an employee, either pursuant to an employment contract including an inventive assignment corresponding to his actual
position (ongoing inventive assignment) or as a result of studies or research expressly assigned to him (occasional inventive assignment),
belong to the employer;

• all other inventions made by an employee belong to the said employee, subject however to a right of assignment, in favour of the employer,
of certain rights attaching to the patent protecting such an invention, if made by the employee during the course of the performance of his
duties, or in the enterprise's operational area or because of the knowledge or use of techniques or resources specific to the enterprise or
data provided by the enterprise.

2. Research Department
The positions of the engineers and technical executives of our company's Research Departments are principally aimed at the completion of the
research themes personally entrusted to them. In addition, as regards any technical issue arising during exchanges or following
communications involving other persons or other Itron departments focusing on similar or related issues, these positions entail the obligation to
review the said issue and to find a solution. Such functions include an ongoing inventive engagement, within the meaning of the law referred to
above.

3. Other Departments
The positions of the engineers and technical executives of our company, whose positions generally do not involve any ongoing inventive duty,
include however, as regards any specific technical issue encountered in connection with the performance of the executives' work, the obligation
to review this issue and to seek a solution. Therefore, duties include an occasional inventive engagement, within the meaning of the law
referred to above.

INVENTIONS AND CREATIONS

1. During the entire term of your employment contract and insofar as you have participated in the said invention, you must, for each such
invention as you may design or complete, comply with the obligations imposed by the Decree of 4 September 1979 concerning inventions
made by employees, which sets forth that any employee who makes an invention:

• immediately report such invention to the employer and, at that time, indicate the purposes of such invention and the contemplated
applications;

• report the circumstances under which the invention was made;
• assign to the invention a rating, by reference to the inventive assignment entrusted to the employee, where applicable;
• provide a description that is as complete as possible of the invention, if the invention belongs, as a matter of law, to the employer or

involves, in the employer's favour, the creation of an assignment right;
• and also refrain from any early disclosure.

2. During the entire term of your employment contract and insofar as you have participated in the said invention, you acknowledge that each
invention that you may design or complete, in pursuance of an ongoing or occasional inventive assignment, shall, as a matter of law, be the
exclusive property of our enterprise, in accordance with the provisions of Article 1 ter paragraph 1 of the aforementioned Act on invention
patents. Accordingly, our enterprise shall be exclusively entitled to decide whether or not it is necessary to protect, whether under the laws
on secrecy or under the laws on patents, the inventions that you have designed or completed, while carrying out an ongoing or occasional
inventive assignment.

3. During the entire term of your employment contract and insofar as you have participated in the said invention, as regards any invention that
you may design or complete outside of any inventive assignment, the parties shall apply the provisions of Article 1 ter paragraph 2 of the
Act on invention patents.
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4. During the entire term of your employment contract and insofar as you have participated in the said invention, you acknowledge that any
such copyright, trademark right, design right or other intellectual property right, whether or not related to any technical creation, whether
related to hardware or software, as you may design or complete in connection with the performance of your duties, shall, as a matter of law,
be the exclusive property of our enterprise which shall have the exclusive right to reproduce, perform, use or dispose of the same or
operate the same in any other manner.

5. Our enterprise shall have the exclusive right to decide whether or not to use either the said inventions and patents or the said creations and
the related intellectual property rights. In addition, the various rights referred to above may be devolved or transmitted to one or more of our
affiliates, designated to that end.

6. During the entire term of your employment contract and thereafter, you agree to execute any document or complete any formality that shall
be requested by our enterprise, with a view to the assertion or defence of the rights referred to above.

7. In addition, in the event that the relevant protection title has to be applied for in the name of the creator or inventor, in particular because of
the legislation of the country concerned, you agree, immediately upon request from our enterprise during the term of your employment
contract or thereafter, to complete any necessary formalities in order to effect free of charge the transfer of the said title to our enterprise or
to any affiliate designated to that end.

8. In accordance with the provisions of the applicable collective bargaining agreement, the compensation that shall be paid to you shall take
into account your inventive assignments, studies and research, and shall remunerate on an all-in basis the results of your work. However, if
an invention made by you in connection with the said task has, for the enterprise, an exceptional merit whose importance is not at all
commensurate with your salary, you may, after the issuance of the patent, be awarded an additional remuneration that may be in the form
of an all-in bonus paid in one or more installments.

10. PERSONAL DATA

You acknowledge that the Company holds personal data concerning you. You expressly authorize the Company to collect, retain, store and use
the said personal data and to forward the same electronically for administrative and archiving purposes in relation to your employment, and in
particular, but not limited to, the payroll and retirement services or any implementation of any statutory or regulatory obligation.

In accordance with the Act of 6 January 1978, you will retain an access and correction right in respect of the collected data, and you will be
entitled to exercise the said right by contacting your Human Resources Manager.

11. EXCLUSIVITY OBLIGATION

You agree to perform most diligently the various tasks and duties assigned to you under this employment contract.

You agree not to have any other professional occupation, whether on your own behalf or on behalf of any individual or corporate third party,
unless with the express consent of the Company or its delegate.
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You agree not to support, whether directly or indirectly, any enterprise whose operations are similar to or competing with the operations of the
Company or the group to which the Company belongs.

12. NON SOLICITATION CLAUSE
 

In the event of termination of this Agreement, howsoever arising, you agree, during a period of 12 months from the date of the said termination,
not to approach or entice away, whether directly or indirectly, on your own behalf or on behalf of any company, any person who has been an
employee or officer of the ITRON Group during the period of 6 months preceding the termination of this employment contract.

You also agree not to facilitate, directly or indirectly, the recruitment, by third parties, of the persons referred to above, by using the same
methods.

In the event of non-compliance with this clause, the Company reserves the right to institute legal proceedings and to claim damages in order to
indemnify the loss sustained by it.

13. NOTICE PERIOD

Either party may unilaterally terminate this employment contract, subject to compliance with the notice periods provided for in the applicable
collective bargaining agreement.

According to the present employment contract, you are not bound by any non-competition obligation vis-à-vis the ITRON group.

14. MISCELLANEOUS

If any provision of this employment contract conflicts with any provision of any law, regulation or mandatory collective bargaining agreement,
the same shall be amended and adapted within the limits strictly necessary in order to ensure compliance with the newly applicable provision,
and the relevant sentence, paragraph, clause, article or the contract itself shall not be deemed null and void.

These clauses shall supersede any prior contrary provisions.

Furthermore, you acknowledge that you are no longer bound by any employment contract with any Itron affiliate other than Itron Holding
France.

    
This Agreement is sent to you in duplicate.

Kindly confirm your consent by returning to us a copy, of which each page has been initialled, after affixing the hand-written indication “for
approval” followed by the date and your signature on the last page.
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There is attached to this agreement an information data sheet in duplicate. Kindly acknowledge receipt of the same, and return to us a signed
copy of the said document.

We look forward to your joining our company and send you our best wishes for success.

Sincerely yours,

Made in
On March 28, 2012

/s/ MARCEL REGNIER  /s/ JARED SERFF
Marcel Regnier  Jared Serff

  VP Competitive Resources
  Itron Group
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Information data sheet delivered to Mr. REGNIER

  

In connection with his recruitment by the Company on April 1, 2012,
Mr. REGNIER is informed of the following non-contractual data:

▪ Collective bargaining agreement - other applicable provisions

The collective bargaining agreement applicable to the company is the collective bargaining agreement applicable to engineers and executives
of the metallurgy sector.

In addition, the provisions of the following legal instruments shall be applicable to Mr. REGNIER

▪ Internal rules
▪ Personnel status
▪ The IT Resources Utilization Charter.

The said documents are available at the Company's human resources department.

▪ Workplace
The site to which Mr. REGNIER reports is located in Issy-les-Moulineaux.

▪ Social Protection

• Additional pension

Effective from his recruitment date, Mr. REGNIER shall be affiliated with the following institutions:

• ABELIO Retraite, as regards the part of his salary that is lower than the Social Security cap;
• NOVRC Retraite, as regards the part of his salary ranging between the Social Security cap and the Executive Fund's cap (A.G.I.R.C. cap).

• Provident scheme

Effective from his recruitment date, Mr. REGNIER shall benefit from the following:

• As regards his medical expenses:
• MUTUELLE GENERALE coverage
• Additional optional coverage through MUTUELLE GENERALE.

• In case of disability, invalidity or death:
• the NOVALIS PREVOYANCE rules.
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▪ Geographic mobility

In case of transfer, the mobility rules applicable to Mr. REGNIER are indicated in the document entitled “International Transfer Policy”
applicable within the Group.

▪ Paid holidays

For a complete year of work, from 1 June to 31 May, Mr. REGNIER shall be entitled to 30 business days of paid holidays, i.e. the equivalent of
25 business days worked on the basis of 5 days of work per week. An additional holiday shall be granted to Mr. REGNIER according to his
seniority.
A calculation statement concerning his rights for the current year shall be sent to him separately.

Document delivered on March 28, 2012

Employee's signature:

/s/ MARCEL REGNIER   
Marcel Regnier   
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EXHIBIT 10.2

First Amendment to Change in Control Agreement

This First Amendment to Change in Control Agreement (“First Amendment”) is made the 28th day of March, 2012, between
Marcel Regnier (“Executive”) and Itron, Inc. (“Company”). The parties hereby agree as follows:

Whereas, Executive and Company entered into a Change in Control Agreement on March 5, 2010 (“Agreement”) which provides
certain benefits to Executive if there is a “Change in Control” as defined in the Agreement; and

Whereas, Executive may also be entitled to certain termination benefits pursuant to the laws of France pursuant to an employment
agreement between Mr. Regnier and Itron Holding France; and

Whereas, the parties wish to confirm that there will be no duplication of termination or severance payments or benefits.

Now, therefore, the parties agree as follows:

1. Offset. If there is a Change in Control as defined in the Agreement and Executive's employment is terminated such that
Executive would be eligible for the termination payments and benefits pursuant to the Agreement, any severance or
termination payments and benefits received by Executive pursuant to (i) French law, or (ii) pursuant to any other
agreement Executive has with the Company or any direct or indirect subsidiary of the Company, shall be offset against any
benefits that may be payable to the Executive pursuant to the Agreement.

2. Ratification. Except as set forth in this First Amendment, all other terms and conditions of the Agreement shall remain in
full force and effect.

In witness whereof, the parties have executed and entered into this First Amendment as of the date set forth above.

                            

   ITRON, INC.
By: /s/ MARCEL REGNIER  By: /s/ JOHN W. HOLLERAN

 
Marcel Regnier

 
Title: John W. Holleran, Sr.V.P. Special Projects and

Corporate Secretary

                    



For translation purposes only

EXHIBIT 10.3

AGREEMENT

TERMINATION OF THE EMPLOYMENT CONTRACT BY MUTUAL CONSENT

Between:     ITRON MANAGEMENT SERVICES S.A.
with registered offices at 1050 Brussels, avenue Louise 480;

represented by Jared Serff, in his capacity of VP, Competitive Resources,

hereafter referral to as "the Employer",

And:        MR. MARCEL REGNIER
        
hereafter referred to as "the Employee",

WHEREAS

The Employee entered into the service of the Employer on 1 August 2008 with an employment contract of indefinite duration of 28
July 2008 (the Employment Contract).

As from 1 April 2012, the Employee will execute a new employment contract in France with a company belonging to the same
group. Accordingly, parties have decided to terminate the Employment Contract upon mutual consent.

By this agreement, it is the parties' intention to confirm this termination upon mutual consent and to settle all possible disputes
between them resulting from or which could result from the termination of the Employment Contract.

THEREFORE, IT HAS BEEN AGREED AS FOLLOWS

Article 1
Parties agree to terminate the Employment Contract upon mutual consent effective on 31 March 2012. As of 1 April 2012, the
Employee will no longer be part of the Employer's staff.

Article 2
Within a period of 15 working days following the effective termination of the Employment Contract, the Employer shall pay the
following amounts to the Employee:

-    the salary for the month of March 2012;
-    the holiday pay at leave, calculated in accordance with the applicable legal provisions;
-    the pro rata end of year premium for the year 2012, in accordance with the applicable provisions.

Those amounts will be paid after deduction of the social security contributions and professional withholding tax due. The
corresponding net amounts will be deposited on the Employee's bank account.

1 of
2



For translation purposes only

The Employer will also provide the Employee with all appropriate social and tax documents.

Article 3
All benefits in kind arising from the employment relationship shall terminate as from the effective termination of the Employment
Contract. This includes but is not limited to Employee's affiliation to the Employer's pension plan and health care insurance,
company vehicle, as well as the housing allowance in Belgium.

Article 4
The Employee undertakes to return to the Employer, within 24 hours after the effective termination of the Employment Contract, all
material and documents belonging to the Employer.

Article 5
The Employee acknowledges that the amounts paid to him under this agreement represent the full and final settlement for any
claims the Employee could make in relation to the termination of the Employment contract.

Article 6
Without prejudice to the rights arising from this agreement, the parties hereto explicitly and finally waive any other claim which
may arise between them or which may have already arisen resulting from and/or relating to the employment relationship which
has existed between them as well as the termination thereof.

The waiver under the preceding paragraphs holds under Belgian law and under any law that may be applicable.

For the sake of good order, the Employer also waives any non-compete clause that might be applicable.

Article 7
The parties also waive their rights to invoke any error regarding the facts or the law as well as any error pertaining to the existence
and the extent of their respective rights.

Drafted in Brussels, on [date], in two original copies, both parties acknowledging receipt of one copy.

The Employer  The Employee
   

/s/ JARED SERFF  /s/ MARCEL REGNIER
Jared Serff VP, Competitive Resources  Mr. Marcel Regnier
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