














Revenues
Cost of revenues
Gross profit

Operating expenses
Sales and marketing
Product development
General and administrative
Amortization of intangible assets
In-process research and development
Total operating expenses

Operating income
Other income (expense)
Interest income
Interest expense
Other income (expense), net
Total other income (expense)

Income (loss) before income taxes

Income tax benefit

Equity in losses of guarantor and
non-guarantor subsidiaries

Net loss

Consolidating Statement of Operations
Year Ended December 31,2007

Combined Combined
Guarantor Non-guarantor
Parent Subsidiaries Subsidiaries Eliminations Consolidated
(in thous ands)

$ 586,552 $ 44,543 $ 879,147 $ (46,194) $ 1,464,048
348,341 34,723 639,679 (45,982) 976,761
238,211 9,820 239,468 (212) 487,287
51,169 4,872 69,801 - 125,842
66,974 1,637 26,524 (209) 94,926
52,737 2,594 44,740 - 100,071
26,493 - 57,507 - 84,000

- - 35,975 - 35,975

197,373 9,103 234,547 (209) 440,814
40,838 717 4,921 (€)] 46,473
92,153 52 4,535 (86,263) 10,477
(89,025) (2,994) (84,212) 86,266 (89,965)
9,143 (798) (7,910) - 435
12,271 (3,740) (87,587) 3 (79,053)
53,109 (3,023) (82,666) - (32,580)
3,042 1,112 12,282 - 16,436

(72,295) (2,556) - 74,851 -

$ (16,144) $ (4,467) $ (70,384) $ 74,851 $ (16,144)
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Revenues
Cost of revenues
Gross profit

Operating expenses
Sales and marketing
Product development
General and administrative
Amortization of intangible assets
Total operating expenses

Operating income
Other income (expense)
Interest income
Interest expense
Other income (expense), net
Total other income (expense)

Income before income taxes

Income tax (provision) benefit

Equity in earnings (losses) of guarantor and
non-guarantor subsidiaries

Net income (loss)

Consolidating Statement of Operations
Year Ended December 31,2006

Combined Combined
Guarantor Non-guarantor
Parent Subsidiaries Subsidiaries Eliminations Consolidated
(in thous ands)

$ 618,526 $ - $ 61,968 $ (36,452) $ 644,042

364,228 - 48,160 (35,788) 376,600

254,298 - 13,808 (664) 267,442

56,937 - 6,650 - 63,587

58,208 - 1,389 (823) 58,774

48,997 - 3,058 158 52,213

29,801 - 1,324 - 31,125

193,943 - 12,421 (665) 205,699

60,355 - 1,387 1 61,743

9,705 - 175 (383) 9,497
(17,444) - (723) 382 (17,785)
(818) - (402) - (1,220)
(8,557) - (950) (1) (9,508)

51,798 - 437 - 52,235
(19,532) - 1,056 - (18,476)

1,493 (1,451) - (42) -
$ 33,759 $ (1,451) $ 1,493 $ (42) $ 33,759
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ASSETS
Current assets
Cash and cash equivalents
Accounts receivable, net

Intercompany accounts receivable

Inventories
Deferred income taxes, net
Other
Intercompany other
Total current assets

Property, plant and equipment, net
Prepaid debt fees

Deferred income taxes, net

Other

Intangible assets, net

Goodwill

Investment in subsidiaries
Intercompany notes receivable

Total assets

LIABILITIES AND SHAREHOLDERS' EQUITY

Current liabilities
Accounts payable
Other current liabilities

Intercompany accounts payable

Wages and benefits payable
Taxes payable

Current portion of long-term debt

Current portion of warranty
Unearned revenue
Deferred income taxes, net

Short-term intercompany advances

Total current liabilities

Long-term debt
Warranty
Pension plan benefits
Intercompany notes payable
Deferred income taxes, net
Other obligations

Total liabilities

Shareholders' equity
Preferred stock
Common stock

Accumulated other comprehensive income, net
Retained earnings (accumulated deficit)

Total shareholders' equity

Total liabilities and shareholders' equity

Consolidating Balance Sheet

December 31,2008
Combined Combined
Guarantor Non-guarantor
Parent Subsidiaries Subsidiaries Eliminations Consolidated
(in thous ands)

$ 67,404 $ 3,180 $ 73,806 $ - $ 144,390
89,458 7,868 223,952 - 321,278

11,221 594 3,323 (15,138) -
52,248 7,276 105,280 (594) 164,210
20,546 3,517 7,744 - 31,807
18,360 243 37,429 - 56,032

6,824 (26) 6,302 (13,100) -
266,061 22,652 457,836 (28,832) 717,717
96,952 16,296 194,469 - 307,717
12,943 - - - 12,943
68,816 989 (24,022) - 45,783
7,205 - 12,110 - 19,315
54,370 27,303 400,213 - 481,886
115,140 57,540 1,113,173 - 1,285,853

46,393 151,268 (146,364) (51,297) -

1,706,034 - 2,325 (1,708,359) -
$ 2,373,914 $ 276,048 $ 2,009,740 $  (1,788,488) $ 2,871,214
$ 36,962 $ 5,198 $ 158,565 $ - $ 200,725
19,307 126 46,932 - 66,365

3,070 1,881 10,187 (15,138) -
25,271 1,972 51,093 - 78,336
2,369 3,496 12,730 - 18,595
10,803 - (34) - 10,769
8,481 264 14,630 - 23,375
17,365 - 6,964 - 24,329
- - 1,927 - 1,927

5,001 2,704 5,395 (13,100) -
128,629 15,641 308,389 (28,238) 424,421
1,179,249 - - - 1,179,249
11,228 317 3,335 - 14,880
1) - 55,811 - 55,810

1,190 4,635 1,702,534 (1,708,359) -
- 10,615 92,105 - 102,720
18,228 2,389 38,126 - 58,743
1,338,523 33,597 2,200,300 (1,736,597) 1,835,823
951,007 246,982 (47,520) (199,462) 951,007
34,093 1,930 (11,416) 9,486 34,093
50,291 (6,461) (131,624) 138,085 50,291
1,035,391 242,451 (190,560) (51,891) 1,035,391
$ 2,373,914 $ 276,048 $ 2,009,740 $  (1,788,488) $ 2,871,214
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Current assets

ASSETS

Cash and cash equivalents
Accounts receivable, net

Intercompany accounts receivable

Inventories

Deferred income taxes, net

Other

Intercompany other

Total current assets

Property, plant and equipment, net

Prepaid debt fees

Deferred income taxes, net

Other

Intangible assets, net

Goodwill

Investment in subsidiaries
Intercompany notes receivable

Total assets

LIABILITIES AND SHAREHOLDERS' EQUITY

Current liabilities

Accounts payable

Other current liabilities

Intercompany accounts payable

Wages and benefits payable

Taxes payable
Current portion of long-term debt

Current portion of warranty

Unearned revenue

Deferred income taxes, net

Short-term intercompany advances

Total current liabilities

Long-term debt
Warranty

Pension plan benefits

Intercompany notes payable
Deferred income taxes, net

Other obligations

Consolidating Balance Sheet

Total liabilities

Shareholders' equity
Preferred stock
Common stock

Accumulated other comprehensive income, net
Retained earnings (accumulated deficit)
Total shareholders' equity

Total liabilities and shareholders' equity

December 31,2007
Combined Combined
Guarantor Non-guarantor
Parent Subsidiaries Subsidiaries Eliminations Consolidated
(in thous ands)

$ 27,937 $ 1,664 $ 62,387 $ - $ 91,988
95,908 7,151 235,959 - 339,018

15,359 25 5,855 (21,239) -
50,049 6,584 113,804 (1,199) 169,238
5,528 1,294 3,911 - 10,733
13,322 17 29,120 - 42,459

7,729 7,800 19,365 (34,894) -
215,832 24,535 470,401 (57,332) 653,436
85,036 12,543 225,424 - 323,003
21,616 - - - 21,616
85,963 1,275 (11,995) - 75,243
1,762 15 13,458 - 15,235
77,017 - 618,883 - 695,900
113,846 10,001 1,142,286 - 1,266,133

118,733 71,943 (66,192) (124,484) -

1,764,792 3,282 8,656 (1,776,730) -
$ 2,484,597 $ 123,594 $ 2,400,921 $  (1,958,546) $ 3,050,566
$ 39,701 $ 4,336 $ 154,960 $ - $ 198,997
7,124 546 49,605 - 57,275

4,258 1,842 15,139 (21,239) -
17,419 1,750 51,317 - 70,486
1,335 (158) 16,316 - 17,493
11,980 - - - 11,980
8,411 151 12,715 - 21,277
15,120 - 5,792 - 20,912
- - 5,437 - 5,437

12,807 14,782 7,305 (34,894) -
118,155 23,249 318,586 (56,133) 403,857
1,578,563 - 2) - 1,578,561
10,104 100 1,360 - 11,564
1 - 60,622 - 60,623

1,474 7,153 1,768,103 (1,776,730) -
962 - 172,538 - 173,500
16,536 25 47,098 - 63,659
1,725,795 30,527 2,368,305 (1,832,863) 2,291,764
609,902 90,437 97,021 (187,458) 609,902
126,668 8,548 10,468 (19,016) 126,668
22,232 (5,918) (74,873) 80,791 22,232
758,802 93,067 32,616 (125,683) 758,802
$ 2,484,597 $ 123,594 $ 2,400,921 $  (1,958,546) $ 3,050,566
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Consolidating Statement of Cash Flows
Year Ended December 31,2008

Combined Combined
Guarantor Non-guarantor
Parent Subsidiaries Subsidiaries Fliminati Consolidated
(in thousands)
Operating activities
Net income (loss) $ 28,059 $ (543) 8 (56,751)  $ 57,294 $ 28,059
Adjustments to reconcile net income (loss) to net cash provided by operating activities:
Depreciation and amortization 41,276 2,181 130,216 - 173,673
Stock-based compensation 16,582 - - - 16,582
Amortization of prepaid debt fees 8,917 - - - 8,917
Deferred income taxes, net 5,103 7,949 (51,126) - (38,074)
Equity in (earnings) losses of guarantor and non-guarantor subsidiaries, net 56,418 876 - (57,294) -
Other, net (180) 113 (2,159) - (2,226)
Changes in operating assets and liabilities, net of acquisitions: - - -
Accounts receivable 6,450 (717) 14,131 - 19,864
Inventories (2,804) (692) 8,410 - 4914
Accounts payables, other current liabilities and taxes payable 7,407 3,810 (17,766) - (6,549)
Wages and benefits payable 7,852 222 (366) - 7,708
Unearned revenue 2,723 2 1,211 - 3,936
Warranty 1,194 330 (3,766) - (2,242)
Effect of foreign exchange rate changes - (46,810) 37,122 - (9,688)
Intercompany transactions, net (225) 2,645 (2,420) - -
Other, net (6,220) 2,151 (7,659) - (11,728)
Net cash provided by (used in) operating activities 172,552 (28,483) 49,077 - 193,146
Investing activities
Acquisitions of property, plant and equipment (31,625) (5,763) (26,042) - (63,430)
Business acquisitions & contingent consideration, net of cash and cash equivalents acquired (6,897) - - - (6,897)
Cash transferred to parent - 7,806 - (7,806) -
Cash transferred to guarantor subsidiaries 1,938 - 7,806 (9,744) -
Cash transferred to non-guarantor subsidiaries 908 - - (908) -
Intercompany notes, net (5,352) 3,282 6,302 (4,232) -
Other, net (21,159) 36,936 (12,525) - 3,252
Net cash (used in) provided by investing activities (62,187) 42,261 (24,459) (22,690) (67,075)
Financing activities
Payments on debt (388,371) - - - (388,371)
Issuance of common stock 324,494 - - - 324,494
Prepaid debt fees (214) - - - (214)
Cash received from parent - (1,938) (908) 2,846 -
Cash received from guarantor subsidiaries (7,806) - - 7,806 -
Cash received fromnon-guarantor subsidiaries - (7,806) - 7,806 -
Intercompany notes payable 284 (2,518) (1,998) 4,232 -
Other, net 715 - - - 715
Net cash used in financing activities (70,898) (12,262) (2,906) 22,690 (63,376)
Effect of foreign exchange rate changes on cash and cash equivalents - - (10,293) - (10,293)
Increase in cash and cash equivalents 39,467 1,516 11,419 - v 52,402
Cash and cash equivalents at beginning of period 27,937 1,664 62,387 - 91,988
Cash and cash equivalents at end of period $ 67,404 $ 3,180 $ 73,806 $ = $ 144,390
Non-cash transactions:
Capital expenditures incurred but not yet paid $ 1,521 $ 346 $ 6,330 $ - $ 8,197
Contingent consideration payable for previous acquisitions 1,295 - - - 1,295
Conversion of debt to common stock 29 - - - 29
Supplemental disclosure of cash flow information:
Cash paid during the period for:
Income taxes $ 77 $ - $ 26,300 $ - $ 26,377
Interest, net of amounts capitalized 71,842 3 459 - 72,304

84



Operating activities
Net loss

Consolidating Statement of Cash Flows
Year Ended December 31,2007

Adjustments to reconcile net loss to net cash provided by operating activities:

Depreciation and amortization
In-process research and development
Stock-based compensation
Amortization of prepaid debt fees
Deferred income taxes, net
Equity in losses of non-guarantor subsidiaries
Other, net
Changes in operating assets and liabilities, net of acquisitions:
Accounts receivable
Inventories
Accounts payables, other current liabilities and taxes payable
‘Wages and benefits payable
Unearned revenue
Warranty
Effect of foreign exchange rate changes
Intercompany transactions, net
Other, net
Net cash provided by operating activities

Investing activities
Proceeds from the maturities of investments, held to maturity
Proceeds fromthe sale of property, plant and equipment
Acquisitions of property, plant and equipment

Business acquisitions & contingent consideration, net of cash and cash equivalents acquired

Cash transferred to parent
Cash transferred to guarantor subsidiaries
Cash transferred to non-guarantor subsidiaries
Intercompany notes, net
Other, net
Net cash (used in) provided by investing activities

Financing activities
Proceeds from borrowings
Payments on debt
Change in short-term borrowing, net
Issuance of common stock
Excess tax benefits from stock-based compensation
Prepaid debt fees
Cash transferred from parent
Cash transferred from guarantor subsidiaries
Cash transferred from non-guarantor subsidiaries
Intercompany notes payable
Other, net
Net cash provided by (used in) financing activities

Effect of foreign exchange rate changes on cash and cash equivalents

Increase (decrease) in cash and cash equivalents
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period

Non-cash transactions:
Capital expenditures incurred but not yet paid
Contingent consideration payable for previous acquisitions

Supplemental disclosure of cash flow information:
Cash paid during the year for:
Income taxes
Interest (net of amount capitalized)

Combined Combined
Guarantor Non-guarantor
Parent Subsidiaries Subsidiaries Eliminations Consolidated
(in thousands)
$ (16,144) 8§ “4467) $ (70,384) 74,851 (16,144)
43,754 1,474 81,212 - 126,440
- - 35,975 - 35,975
11,656 - - - 11,656
13,526 - - - 13,526
(19,445) (3,765) (13,552) - (36,762)
72,295 2,556 - (74,851) -
1,224 17 85 - 1,326
(14,358) (713) (25,647) - (40,718)
329 525 18,565 - 19,419
12,259 1,875 (4,101) - 10,033
(5,254) 252 5,200 - 198
3,823 - (1,163) - 2,660
516 126 1,119 - 1,761
- - 4,168 - 4,168
(7.878) 1,817 6,061 - -
(5,698) 382 5,105 - @211
90,605 79 42,643 - 133,327
35,000 - - - 35,000
(350) 3 353 - -
(20,847) 5,852 (25,607) - (40,602)
(1,716,253) - - - (1,716,253)
- (7,806) - 7,806 -
(250) - (7.806) 8,056 -
(5,658) - - 5,658 -
120,673 (3,282) (41,857) (75,534) -
(140,889) (9,113) 157,441 - 7.439
(1,728,574) (14,352) 82,524 (54,014) (1,714,416)
1,159,025 - @) - 1,159,023
(76,099) - - - (76,099)
(1,902) - 1,902 - -
247,617 - - - 247,617
(22,083) - - - (22,083)
- 250 5,658 (5,908) -
7,806 - - (7,806) -
- 7,806 - (7,806) -
(3,843) 7,881 (79,572) 75,534 -
1,902 - - - 1,902
1,312,423 15,937 (72,014) 54,014 1,310,360
- - 1312 - 1,312
(325,546) 1,664 54,465 - (269,417)
353,483 - 7,922 - 361,405
$ 27,937 $ 1,664 $ 62,387 - 91,988
$ 1,502 $ - $ 3,899 - 5,401
- - 7,862 - 7,862
$ 2,848 $ - $ 18,866 - 21,714
75,175 140 1,002 - 76,317
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Consolidating Statement of Cash Flows
Year Ended December 31,2006

Combined Combined
Guarantor Non-guarantor
Parent Subsidiaries Subsidiaries ti Consolidated
(in thousands)
Operating activities
Net income (loss) $ 33,759 $ 1,451  $ 1,493 42 3 33,759
Adjustments to reconcile net income (loss) to net cash provided by operating activities:
Depreciation and amortization 44,153 - 2,081 - 46,234
Excess tax benefits from stock-based compensation 9,717) - - - 9,717)
Stock-based compensation 9,689 - - - 9,689
Amortization of prepaid debt fees 4,526 - - - 4,526
Deferred income taxes, net 17,311 - (2,140) - 15,171
Equity in (earnings) losses of non-guarantor subsidiaries (1,493) 1,451 - 42 -
Other, net 846 - (18) - 828
Changes in operating assets and liabilities, net of acquisitions:
Accounts receivable 3,863 - (7,138) - (3,275)
Inventories (1,948) - 349 - (1,599)
Long-termnote receivable, net - - - - -
Accounts payables, other current liabilities and taxes payable (5,212) - (3,066) - (8,278)
Wages and benefits payable (1,966) - 192 - (1,774)
Unearned revenue 5,033 - 665 - 5,698
Warranty 3,319 - 447) - 2,872
Intercompany transactions, net (8,404) - 8,404 - -
Other, net 63 - 576 - 639
Net cash provided by operating activities 93,822 - 951 - 94,773
Investing activities
Proceeds from the maturities of investments, held to maturity 170,381 - 53 - 170,434
Purchases of investments, held to maturity (204,995) - - - (204,995)
Acquisitions of property, plant and equipment (30,702) - (1,037) - (31,739)
Business acquisitions & contingent consideration, net of cash and cash equivalents acquired (19,889) - (1,232) - (21,121)
Cash transferred to parent - - (3,303) 3,303 -
Cash transferred to non-guarantor subsidiaries (760) - - 760 -
Intercompany notes, net - - 8,133 (8,133) -
Other, net 672 - 1,250 - 1,922
Net cash (used in) provided by investing activities (85,293) - 3,864 (4,070) (85,499)
Financing activities
Proceeds fromborrowings 345,000 - - - 345,000
Payments on debt (39,476) - (3,227) - (42,703)
Issuance of common stock 15,250 - - - 15,250
Excess tax benefits from stock-based compensation 9,717 - - - 9,717
Prepaid debt fees (8,771) - - - (8,771)
Cash transferred from parent - - 760 (760) -
Cash transferred fromnon-guarantor subsidiaries 3,303 - - (3,303) -
Intercompany notes payable (8,133) - - 8,133 -
Net cash provided by (used in) financing activities 316,890 - (2,467) 4,070 318,493
Increase in cash and cash equivalents 325,419 - 2,348 - 327,767
Cash and cash equivalents at beginning of period 28,064 - 5,574 - 33,638
Cash and cash equivalents at end of period $ 353,483 $ - $ 7,922 - $ 361,405
Non-cash transactions:
Capital expenditures incurred but not yet paid $ 6,129 $ - $ 502 - $ 6,631
Non-cash effects of acquisitions - - 637 - 637
Supplemental disclosure of cash flow information:
Cash paid during the year for:
Income taxes $ 3,082 $ - $ 352 - $ 3,434
Interest (net of amount capitalized) 4,941 - 293 - 5,234
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Note 18: Quarterly Results (Unaudited)

First Second Third Fourth Total
Quarter Quarter Quarter Quarter Year
(in thous ands, except per common share and stock price data)
2008
Statement of operations data:
Revenues $ 478,476 $ 513,931 $ 484,818 $ 432,388 1,909,613
Gross profit $ 162,559 $ 176,210 $ 162,960 $ 145,128 646,857
Net income $ 2,953 $ 13,125 $ 7,675 $ 4,306 28,059
Basic earnings per common share $ 0.10 $ 0.40 $ 0.22 $ 0.12 0.85
Diluted earnings per common share $ 0.09 $ 0.37 $ 0.21 $ 0.12 0.80
Stock Price:
High $ 100.00 $ 106.25 $ 105.99 $ 90.10 106.25
Low $ 70.48 $ 88.77 $ 84.71 $ 34.25 34.25
2007
Statement of operations data:
Revenues $ 147,911 $ 401,559 $ 434,034 $ 480,544 1,464,048
Gross profit $ 61,325 $ 124,714 $ 144,810 $ 156,438 487,287
Net income (loss) $ 7,180 $ (23,880) $ (3,446) $ 4,002 (16,144)
Basic earnings per common share $ 0.26 $ (0.79) $ 0.11) $ 0.13 (0.55)
Diluted earnings per common share $ 0.26 $ (0.79) $ (0.11) $ 0.12 (0.55)
Stock Price:
High $ 68.91 $ 78.72 $ 96.08 $ 112.92 112.92
Low $ 51.15 $ 64.57 $ 73.55 $ 72.78 51.15
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Note 19: Subsequent Event

On January 26, 2009, we filed a Form 8-K, as required by Item 701 of Regulation S-K, to disclose that we entered into
exchange agreements with holders of our convertible notes to issue, in the aggregate, 2,158,842 shares of Itron’s common
stock, no par value (the common stock), in exchange for, in the aggregate $115,984,000 principal amount of the convertible
notes, representing 34% of the aggregate principal amount of the convertible notes.

Subsequent to the filing of the Form 8-K, we entered into a similar exchange agreement with another holder of the
convertible notes to issue 93,109 shares of the common stock in exchange for $5,000,000 principal amount of the convertible
notes, representing 2% of the aggregate principal amount of the convertible notes. The number of shares of common stock
issued was less than 1% of the number of shares outstanding of our common stock subsequent to the January 26, 2009 Form
8-K.

All of the convertible notes acquired by us pursuant to these exchange agreements were retired upon closing of the
exchanges. The issuance of the shares of the Common Stock in these transactions was exempt from registration under Section
3(a)(9) of the Securities Act of 1933. No commission or remuneration was paid or given, directly or indirectly, for soliciting
these transactions.
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ITEM 9: CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND
FINANCIAL DISCLOSURE

There were no disagreements with our independent accountants on accounting and financial disclosure matters within the two
year period ended December 31, 2008, or in any period subsequent to such date, through the date of this report.

ITEM 9A: CONTROLS AND PROCEDURES

(@

(i)
(a)

(b)

Evaluation of disclosure controls and procedures.

An evaluation was performed under the supervision and with the participation of our Company’s management,
including the Chief Executive Officer and Chief Financial Officer, of the effectiveness of the design and operation of
the Company’s disclosure controls and procedures (as such term is defined in Rules 13a-15(e) and 15d-15(e)) under the
Securities Exchange Act of 1934 as amended. Based on that evaluation, the Company’s management, including the
Chief Executive Officer and Chief Financial Officer, concluded that the Company’s disclosure controls and procedures
were effective as of December 31, 2008. There are inherent limitations to the effectiveness of any system of disclosure
controls and procedures, including the possibility of human error and the circumvention or overriding of the controls
and procedures. Accordingly, even effective disclosure controls and procedures can only provide reasonable assurance
of achieving their control objectives.

Internal Control Over Financial Reporting.

Management’s Annual Report on Internal Control Over Financial Reporting. Our management is responsible for
establishing and maintaining adequate internal control over financial reporting, as such term is defined in Exchange
Act Rules 13a-15(f). Under the supervision and with the participation of our management, including our Chief
Executive Officer and Chief Financial Officer, we conducted an evaluation of the effectiveness of our internal control
over financial reporting based on the framework in Internal Control— Integrated Framework issued by the Committee
of Sponsoring Organizations of the Treadway Commission. Based on our evaluation under the framework in Infernal
Control—Integrated Framework, our management concluded that our internal control over financial reporting was
effective as of December 31, 2008.

The effectiveness of our internal control over financial reporting as of December 31, 2008 has been audited by Ernst &
Young LLP, an independent registered public accounting firm, as stated in their report that is included in this Annual
Report on Form 10-K.

Changes in internal control over financial reporting. The Company’s disclosure controls, including the Company’s
internal controls, are designed to provide a reasonable level of assurance that the stated objectives are met. We
concluded, as stated in (a) above, that the Company’s internal control over financial reporting was effective in
providing this reasonable level of assurance as of December 31, 2008. The Company’s management, including the
Chief Executive Officer and Chief Financial Officer, does not expect that the Company’s disclosure controls or internal
controls will prevent all errors and all fraud. A control system, no matter how well conceived and operated, can provide
only reasonable, not absolute, assurance that the objectives of the control system are met. Because of the inherent
limitations in all control systems, no evaluation of controls can provide absolute assurance that all control issues and
instances of fraud, if any, within the Company have been prevented or detected. These inherent limitations include the
fact that judgments in decision-making can be faulty. Additionally, controls can be circumvented by the individual acts
of some persons, by collusion of two or more people, or by management override of the control. Because of the
inherent limitations in a control system, misstatements due to error or fraud may occur and not be prevented or
detected.

There have been no changes in internal control over financial reporting during the quarter ended December 31, 2008
that have materially affected, or are reasonably likely to materially affect, our internal controls over financial reporting.
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(¢)  Report of Independent Registered Public Accounting Firm.
REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Stockholders Itron, Inc.

We have audited Itron, Inc.’s internal control over financial reporting as of December 31, 2008, based on criteria established
in Internal Control—Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway
Commission (the COSO criteria). Itron, Inc.’s management is responsible for maintaining effective internal control over
financial reporting and for its assessment of the effectiveness of internal control over financial reporting included in the
accompanying Management’s Report on Internal Control over Financial Reporting. Our responsibility is to express an
opinion on the effectiveness of the Company’s internal control over financial reporting based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether effective
internal control over financial reporting was maintained in all material respects. Our audit included obtaining an
understanding of internal control over financial reporting, assessing the risk that a material weakness exists, testing and
evaluating the design and operating effectiveness of internal control based on the assessed risk, and performing such other
procedures as we considered necessary in the circumstances. We believe that our audit provides a reasonable basis for our
opinion.

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles. A company’s internal control over financial reporting includes those policies and procedures
that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and
dispositions of the assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to
permit preparation of financial statements in accordance with generally accepted accounting principles, and that receipts and
expenditures of the company are being made only in accordance with authorizations of management and directors of the
company; and (3) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or
disposition of the company’s assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also,
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate
because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

In our opinion, Itron, Inc. maintained, in all material respects, effective internal control over financial reporting as of
December 31, 2008, based on the COSO criteria.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States),
the consolidated balance sheets of Itron, Inc. as of December 31, 2008 and 2007, and the related consolidated statements of
operations, shareholders’ equity, and cash flows for each of the two years in the period ended December 31, 2008 and our
report dated February 25, 2009 expressed an unqualified opinion thereon.

/s/ ERNST & YOUNG LLP
Seattle, Washington
February 25, 2009

ITEM 9B: OTHER INFORMATION

No information was required to be disclosed in a report on Form 8-K during the fourth quarter of 2008 that was not reported.
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PART III
ITEM 10: DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

The section entitled “Item 1 — Election of Directors” appearing in our Proxy Statement for the Annual Meeting of
Shareholders to be held on May 5, 2009 (the 2008 Proxy Statement) sets forth certain information with regard to our directors
as required by Item 401 of Regulation S-K and is incorporated herein by reference.

Certain information with respect to persons who are or may be deemed to be executive officers of Itron, Inc. as required by
Item 401 of Regulation S-K is set forth under the caption “Management” in PART I of this Annual Report on Form 10-K.

The section entitled “Section 16(a) Beneficial Ownership Reporting Compliance” appearing in the 2008 Proxy Statement sets
forth certain information as required by Item 405 of Regulation S-K and is incorporated herein by reference.

The section entitled “Corporate Governance” appearing in the 2008 Proxy Statement sets forth certain information with
respect to the Registrant’s code of conduct and ethics as required by Item 406 of Regulation S-K and is incorporate herein by
reference.

There were no material changes to the procedures by which security holders may recommend nominees to the registrant’s
board of directors during 2008, as set forth by Item 407(c)(3).

The section entitled “Corporate Governance” appearing in the 2008 Proxy Statement sets forth certain information regarding
the Audit/Finance Committee, including the members of the Committee and the Audit/Finance Committee financial experts,
as set forth by Item 407(d)(4) and (d)(5) of Regulation S-K and is incorporate herein by reference.

ITEM 11: EXECUTIVE COMPENSATION

The sections entitled “Compensation of Directors” and “Executive Compensation” appearing in the 2008 Proxy Statement set
forth certain information with respect to the compensation of directors and management of the Registrant as required by Item
402 of Regulation S-K and are incorporated herein by reference.

The section entitled “Corporate Governance” appearing in the 2008 Proxy Statement sets forth certain information regarding
members of the Compensation Committee required by Item 407(e)(4) of Regulation S-K and is incorporated herein by
reference.

The section entitled “Compensation Committee Report” appearing in the 2008 Proxy Statement sets forth certain information
required by Item 407(e)(5) of Regulation S-K and is incorporated herein by reference.

ITEM 12: SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND
RELATED STOCKHOLDER MATTERS

The section entitled “Equity Compensation Plan Information” appearing in the 2008 Proxy Statement sets forth certain
information required by Item 201(d) of Regulation S-K and is incorporated herein by reference.

The section entitled “Security Ownership of Certain Beneficial Owners and Management” appearing in the 2008 Proxy
Statement sets forth certain information with respect to the ownership of the Registrant’s common stock as required by Item
403 of Regulation S-K and is incorporated herein by reference.

ITEM 13: CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS AND DIRECTOR INDEPENDENCE

The section entitled “Transactions with Related Persons” appearing in the 2008 Proxy Statement sets forth certain
information required by Item 404 of Regulation S-K and is incorporate herein by reference.

The section entitled “Corporate Governance” appearing in the 2008 Proxy Statement sets forth certain information with
respect to director independence as required by Item 407(a) of Regulation S-K and is incorporated herein by reference.

ITEM 14: PRINCIPAL ACCOUNTING FEES AND SERVICES

The section entitled “Independent Registered Public Accounting Firm’s Fees and Services” appearing in the 2008 Proxy
Statement sets forth certain information with respect to the principal accounting fees and services and the Audit/Finance
Committee’s policy on pre-approval of audit and permissible non-audit services performed by the Registrant’s independent
auditors as required by Item 9(e) of Schedule 14A and is incorporated herein by reference.
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PART IV

ITEM 15: EXHIBITS, FINANCIAL STATEMENT SCHEDULE

(a) (1) Financial Statement:

The financial statements required by this item are submitted in Item 8 of this Annual Report on Form 10-K.
(a) (2) Financial Statement Schedule:

Schedule II: Valuation and Qualifying Accounts

(3) Exhibits:
Exhibit
Number Des cription o f Exhibits
2.1 Stock purchase agreement between the stockholders of Actaris Metering Systems SA, LBO France Gestion

SAS and Itron, Inc. (Filed as Exhibit 2.1 to Itron, Inc.’s Current Report on Form 8-K, filed on April 24, 2007 -
File No. 0-22418)

22 Amendment No. 1 to Stock Purchase Agreement between the stockholders of Actaris Metering Systems SA,
LBO France Gestion SAS and Itron, Inc. (Filed as Exhibit 2.2 to Itron, Inc.’s Current Report on Form 8-K, filed
on April 24, 2007 - File No. 0-22418)

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)

32 Amended and Restated Bylaws of Itron, Inc. (Filed as Exhibit 3.2 to Itron, Inc.'s Annual Report on Form 10-K,
filed on February 26, 2008 - File No. 0-22418)

4.1 Rights A greement between Itron, Inc. and Mellon Investor Services LLC, as Rights Agent, dated December
11, 2002. (Filed as Exhibit 4.1 to Itron, Inc.’s Registration of Securities on Form 8-A, filed on December 12,
2002 - File No. 0-22418)

42 Form of Itron, Inc.’s 7.75% Exchange Note due 2012. (Filed as Exhibit 4.6 to Itron, Inc.’s Report on Form S-4,
filed on September 3, 2004 - File No. 333-118782)

4.3 Indenture relating to Itron, Inc.’s 7.75% senior subordinated notes due 2012, dated May 10, 2004. (Filed as
Exhibit 4.7 to Itron, Inc.’s Report on Form S-4, filed on September 3, 2004 - File No. 333-118782)

4.4 Registration Rights Agreement among Itron, Inc. domestic subsidiaries listed on Schedule I thereto and
Bear, Stearns & Co. Inc. dated May 10, 2004. (Filed as Exhibit 4.8 to Itron, Inc.’s Report on Form S-4/A, filed
on September 9, 2004 - File No. 333-118782)

4.5 Indenture relating to Itron, Inc.’s 2.50% convertible senior subordinated notes due 2026, dated August 4,
2006. (Filed as Exhibit 4.16 to Itron, Inc.’s Quarterly Report on Form 10-Q, filed on November 6, 2006 - File
No. 0-22418)

4.6 Credit Agreement dated April 18, 2007, among Itron, Inc. and the subsidiary guarantors and UBS Securities

LLC, Wells Fargo Bank, National Association and Mizuho Corporate Bank, Ltd. (Filed as Exhibit 4.1 to Itron,
Inc.'s Current Report on Form 8-K, filed on April 24, 2007 - File No. 0-22418)

4.7 Security Agreement dated April 18, 2007, among Itron, Inc. and the subsidiary guarantors and Wells Fargo
Bank, National Association as Collateral Agent. (Filed as Exhibit 4.2 to Itron, Inc.'s Current Report on Form 8-
K, filed on April 24, 2007 - File No. 0-22418)
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Exhibit

Number

Des cription o f Exhibits

10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9

10.10

10.11

10.12

10.13

10.14

10.15

10.16

10.17

10.18

Form of Change in Control Agreement between Itron, Inc. and certain of'its executive officers. * (Filed as
Exhibit 10.2 to Itron, Inc.'s Report on From 8-K, filed on February 17, 2006 - File No. 0-22418)

Schedule of certain executive officers who are parties to Change in Control Agreements with Itron, Inc. *
(attached hereto)

First Amendment to Change in Control Agreement between Itron, Inc. and Marcel Regnier.* (Filed as Exhibit
10.2 to Itron, Inc.'s Current Report on Form 8-K, filed on December 17, 2008 - File No. 0-22418)

Employee Agreement between Actaris Management Services S.A. and Marcel Regnier.* (Filed as Exhibit
10.1 to Itron, Inc's Current Report on Form 8-K, filed on December 17, 2008 - File No. 0-22418)

Form of Indemnification A greements between Itron, Inc. and certain directors and officers.* (Filed as Exhibit
10.9 to Itron, Inc.'s Annual Report on Form 10-K, filed on March 30, 2000 - File No. 0-22418)

Schedule of directors and executive officers who are parties to Indemnification Agreements with Itron, Inc. *
(attached hereto)

Amended and Restated 2000 Stock Incentive Plan. (Filed as Appendix A to Itron, Inc.'s Proxy Statement for
the Annual Meeting of Shareholders to be held on May 15, 2007 - File No. 0-22418)

Terms ofthe Amended and Restated Equity Grant Program for Nonemployee Directors under the Itron, Inc.
Amended and Restated 2000 Stock Incentive Plan. (Filed as Exhibit 10.4 to Itron, Inc.'s Annual Report on
Form 10-K, filed on February 26, 2008 - File No. 0-22418)

Form of Non-Qualified Stock Option Grant Notice and A greement for Nonemployee Directors under the
Itron, Inc. Amended and Restated 2000 Stock Incentive Plan. (attached hereto)

Form of Incentive Stock Option Grant Notice and Agreement for use in connection with the Company's
Amended and Restated 2000 Stock Incentive Plan. (Filed as Exhibit 10.8 to Itron, Inc.'s Current Report on
Form 8-K, filed on February 18, 2009 - File No. 0-22418)

Form of Non-Qualified Stock Option Grant Notice and A greement for use in connection with the Company's
Amended and Restated 2000 Stock Incentive Plan. (Filed as Exhibit 10.7 to Itron, Inc.'s Current Report on
Form 8-K, filed on February 18, 2009 - File No. 0-22418)

Form of Restricted Stock Unit Award Notice and Agreement for U.S. Employees for use in connection with
the Company's Amended and Restated 2000 Stock Incentive Plan. (Filed as Exhibit 10.4 to Itron, Inc.'s
Current Report on Form 8-K, filed on February 18, 2009 - File No. 0-22418)

Form of Restricted Stock Unit Award Notice and Agreement for International Employees (other than French)
foruse in connection with the Company's Amended and Restated 2000 Stock Incentive Plan. (Filed as Exhibit
10.6 to Itron, Inc.'s Current Report on Form 8-K, filed on February 18, 2009 - File No. 0-22418)

Formof Restricted Stock Unit Award Notice and Agreement for French Employees for use in connection
with the Company's Amended and Restated 2000 Stock Incentive Plan. (Filed as Exhibit 10.5 to Itron, Inc.'s
Current Report on Form 8-K, Filed on February 18, 2009 - File No. 0-22418)

Amended Long-Term Performance Plan (LTPP) dated February 14, 2008 between Itron, Inc. and certain of'its
executive officers.* (Filed as Exhibit 10.1 to Itron, Inc.'s Current Report on Form 8-K, filed on February 20,
2008 - File No. 0-22418)

Form of Restricted Stock Unit Award Notice and A greement for U.S. Employees for use in connection with
the Company's LTPP and issued under the Company's Amended and Restated 2000 Stock Incentive Plan.*
(Filed as Exhibit 10-1 to Itron, Inc.'s Current Report on Form 8-K, filed on February 18, 2009 - File No. 0-22418)

Form of Restricted Stock Unit Award Notice and Agreement for International Employees (other than French)
for use in connection with the Company's LTPP and issued under the Company's Amended and Restated
2000 Stock Incentive Plan.* (Filed as Exhibit 10-2 to Itron, Inc.'s Current Report on Form 8-K, filed on
February 18,2009 - File No. 0-22418)

Form of Restricted Stock Unit Award Notice and A greement for French Employees for use in connection
with the Company's LTPP and issued under the Company's Amended and Restated 2000 Stock Incentive
Plan.* (Filed as Exhibit 10-3 to Itron, Inc.'s Current Report on Form 8-K, filed on February 18, 2009 - File No. 0-
22418)
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Exhibit

Number Des cription o f Exhibits
10.19 Executive Deferred Compensation Plan.* (attached hereto)
10.20 Amended and Restated 2002 Employee Stock Purchase Plan. (attached hereto)
10.21 1989 Restated Stock Option Plan. (Filed as Appendix A to Itron, Inc.'s Proxy Statement for the Annual
Meeting of Shareholders to be held on April 29, 1997 - File No. 0-22418)
10.22 Stock Option Plan for Nonemployee Directors. (Filed as Exhibit 10.11 to Itron, Inc.'s Registration Statement
on Form S-1 dated July 22, 1992)
10.‘23 Notice of Restricted Stock Award.* (Filed as Exhibit 10.23 to Itron, Inc.'s Report on Form 8-K, filed on
February 17, 2006 - File No. 0-22418)
12.1 Statement re Computation of Ratios.
21.1 Subsidiaries of Itron, Inc.
23.1 Consent of Independent Registered Public Accounting Firm—Emst & Young LLP.
23.2 Consent of Independent Registered Public Accounting Firm—Deloitte & Touche LLP.
31.1 Certification Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
31.2 Certification Pursuant to Section 302 of the Sarbanes-Oxley Act of2002.
32.1 Certification Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.
100.INS  XBRL Instance Document **
100.SCH  XBRL Taxonomy Extension Schema **
100.CAL XBRL Taxonomy Extension Calculation Linkbase **
100.DEF  XBRL Taxonomy Extension Definition Linkbase **
100.LAB  XBRL Taxonomy Extension Label Linkbase **
100.PRE ~ XBRL Taxonomy Extension Presentation Linkbase **
* Management contract or compensatory plan or arrangement.
o

Pursuant to Rule 401 of Regulation S-T, users of this data are advised that the financial information
contained in the XBRL (eXtensible Business Reporting Language) related documents is unaudited and do
not represent the official publicly filed financial statements of Itron, Inc. The purpose of submitting the
XBRL related documents is to test the related format and technology, and, as a result, investors should
continue to rely on the official filed version of the financial statements and not rely on the XBRL related
documents in making investment decisions.

In accordance with Rule 402 of Regulation S-T, the XBRL related information in Exhibit 100 to this Annual
Report on Form 10-K shall not be deemed to be “filed” for purposes of Section 18 of the Securities Exchange
Act 0f 1934, as amended, (the “Exchange Act”), or otherwise be subject to the liability of that section, and
shall not be incorporated by reference into any registration statement or other document filed under the
Securities Act of 1933, except as shall be expressly set forth by specific reference in such filing.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused
this report to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Liberty Lake, State of
Washington, on the 25th day of February, 2009.

ITRON, INC.

By: /S/ STEVEN M. HELMBRECHT
Steven M. Helmbrecht
Sr. Vice President and Chief Financial Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following
persons on behalf of the Registrant and in the capacities indicated on the 25th day of February, 2009.

Signature Title

/s/ LErOY D. NosBAUM
LeRoy D. Nosbaum Chairman of the Board and Chief Executive Officer (Principal Executive Officer)

/s/ Malcolm Unsworth

Malcolm Uns wo rth President, Chief Operating Officer and Director

/S/" STEVEN M. HELMBRECHT

Steven M. Helmbrecht Sr. Vice President and Chief Financial Officer (Principal Financial and Accounting Officer)

/s/" MICHAEL B. BRACY

Michael B. Bracy Director

/s/  KRBYA.DYESS

Kirby A. Dyess Director

/s/ JoN E. ELIASSEN

Jon E. Eliassen Director

/s/ CHARLES H. GAYLORD, JR.
Charles H. Gaylord, Jr. Director

/s/ " THOMAS S. GLANVILLE

Thomas S. Glanville Director

/S/" SHARON L. NELSON

Sharon L. Nelson Director

/s/ GaryE.PrRurT

Gary E. P ruitt Director

/s/" GRAHAM M. WILSON
Graham M. Wilson Director
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VALUATION AND QUALIFYING ACCOUNTS

Schedule II:
Acquisition Additions
Balance at opening charged to Balance at
beginning balance / costs and end of period
Description of period  adjustments (1) expenses Noncurrent
(in thous ands)
Year ended December 31, 2008
Deferred tax assets valuation allowance $ 13,203 $ 2,966 $ 50 $ 16,219
Year ended December 31, 2007 :
Deferred tax assets valuation allowance $ 1,083 $ 10,833 $ 1,287 $ 13,203

(1) On April 18,2007, we completed the acquisition of Actaris Metering Systems, SA and continued to make
adjustments to the purchase price as the valuation of assets and liabilities were finalized in 2008.
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