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Seattle, Washington 98101-3099

(206) 359-8000

Approximate date of commencement of proposed sale to the public: From time to time after this Registration Statement becomes effective as
determined by market conditions and other factors.

If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment plans, please check the
following box. ¨

If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities
Act of 1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box. x

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act of 1933, please check the
following box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. ¨

If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act of 1933, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering. ¨
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If delivery of the prospectus is expected to be made pursuant to Rule 434, please check the following box. ¨
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CALCULATION OF REGISTRATION FEE

Title of Each Class

of Securities to Be Registered
Amount to Be
Registered (1)

Proposed Maximum

Offering Price
Per Unit (1)

Proposed Maximum
Aggregate Offering

Price (2)
Amount of

Registration Fee
Common stock, no par value(3)
Preferred stock, no par value (3)
Debt securities
Convertible debt securities
Stock purchase contracts
Stock purchase units (4)
Total $100,000,000 $11,770

(1) Not applicable pursuant to Form S-3 General Instruction II.D. If any debt securities are issued at an original issue discount, the offering
may be in such greater principal amount as shall result in a maximum aggregate offering price not to exceed $100,000,000.

(2) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(o) of the Securities Act of 1933. Pursuant to
General Instruction II (D) of Form S-3, the table does not specify by each class information as to the proposed maximum aggregate
offering price. Any securities registered hereunder may be sold separately or as units with other securities registered hereunder.

(3) Subject to footnote (2), there is being registered hereunder an indeterminate number of shares of common stock as may from time to time
be sold, an indeterminate number of shares of preferred stock as may from time to time by sold, and an indeterminate number of shares of
common stock as may from time to time be issued, upon settlement of stock purchase contracts or stock purchase units and upon
conversion of preferred stock or convertible debt securities issued directly, hereunder. No separate consideration will be received for any
shares of common stock so issued upon settlement or conversion.

(4) Each stock purchase unit will consist of a (i) stock purchase contract, under which the holder, upon settlement, will purchase an
indeterminate number of shares of common stock and (ii) beneficial interest in debt securities, convertible debt securities, convertible
subordinated debt securities or debt obligations of third parties, including U.S. Treasury securities, purchased with the proceeds from the
sale of the stock purchase units. Each beneficial interest will be pledged to secure the obligation of such holder to purchase such shares of
common stock. No separate consideration will be received for the stock purchase contracts or the related beneficial interests.

Itron, Inc. (�Itron�) hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until
Itron files a further amendment that specifically states that this registration statement shall thereafter become effective in accordance
with Section 8(a) of the Securities Act of 1933 or until this registration statement becomes effective on such date as the commission
acting pursuant to Section 8(a) may determine.
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The information in this prospectus is not complete and may be changed. These securities may not be sold until the
Registration Statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to
sell, nor does it seek an offer to buy, these securities in any jurisdiction in which the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED MARCH 16, 2005

PROSPECTUS

$100,000,000

Itron, Inc.

Common Stock

Preferred Stock

Debt Securities

Convertible Debt Securities

Stock Purchase Contracts

Stock Purchase Units

We may offer common stock, preferred stock, debt securities, convertible debt securities stock purchase contracts or stock purchase units from
time to time. When we decide to sell a particular class or series of securities, we will provide specific terms of the offered securities in a
prospectus supplement. The securities offered by this prospectus will have an aggregate public offering price of up to $100,000,000.

Edgar Filing: ITRON INC /WA/ - Form S-3

Table of Contents 5



You should read carefully this prospectus and any supplement before you invest. You may not use this prospectus to sell securities unless it
includes a prospectus supplement.

Our common stock is quoted on the Nasdaq National Market under the symbol �ITRI.� On March 14, 2005, the closing sale price as quoted on the
Nasdaq National Market was $27.03 per share.

Our principal executive offices are located at 2818 N. Sullivan Road, Spokane, 99216-1897, and our telephone number is (509)924-9900. Our
website is http://www.itron.com. Information contained on our website does not constitute part of this prospectus.

Investing in the securities we may offer involves various risks. See the section entitled �Note Regarding Forward-Looking Statements� on
page 1. Additional risks associated with an investment in our company as well as with the particular types of securities will be described
in the related prospectus supplement.

Neither the Securities and Exchange Commission nor any state securities commission 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                     , 2005.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (the �SEC�) using a �shelf�
registration process. Under this shelf process, we may offer from time to time up to $100,000,000 of the following securities.

� common stock;

� preferred stock;

� debt securities;

� convertible debt securities;

� stock purchase contracts; and

� stock purchase units.

This prospectus provides you with a general description of the securities we may offer. Each time we offer securities, we will provide you with a
prospectus supplement that describes the specific amounts, prices and terms of the securities we offer. The prospectus supplement also may add,
update or change information contained in this prospectus. You should read carefully both this prospectus and any prospectus supplement
together with additional information described above under �Information Incorporated By Reference.�

This prospectus does not contain all the information provided in the registration statement we filed with the SEC. For further information about
us or the securities offered hereby, you should refer to that registration statement, which you can obtain from the SEC as described above under
�Where You Can Find More Information.�

RISK FACTORS

You should rely only on the information contained or incorporated by reference in this prospectus or a prospectus supplement. We have not
authorized any other person to provide you with different information. If anyone provides you with different or inconsistent information, you
should not rely on it. This prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these securities in any
jurisdiction where the offer or sale is not permitted. You should assume that the information appearing in this prospectus or any prospectus
supplement, as well as information we have previously filed with the SEC and incorporated by reference, is accurate as of the date on the front
of those documents only. Our business, financial condition, results of operations and prospects may have changed since those dates.
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We may sell the securities to or through underwriters, dealers or agents or directly to purchasers. We and our agents reserve the sole right to
accept or reject in whole or in part any proposed purchase of securities. The prospectus supplement, which we will provide to you each time we
offer securities, will set forth the names of any underwriters, dealers or agents involved in the sale of the securities, and any applicable fee,
commission or discount arrangements with them. See �Plan of Distribution.�

An investment in our securities involves various risk factors. You should carefully consider the risks described in the applicable prospectus
supplement, together with all of the other information appearing in this prospectus or incorporated by reference into this prospectus and any
applicable prospectus supplement, in light of your particular investment objectives and financial circumstances. The risks so described are not
the only risks facing our company. Additional risks not presently known to us or that we currently deem immaterial may also impair our
business operations. Our business, financial conditions or results of operations could be materially adversely affected by any of these risks. The
trading price of our securities could decline due to any of these risks, and you may lose all or part of your investment.

NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements. These statements relate to future events or our future financial performance. All statements
other than statements of historical fact that we make in this prospectus or in any document incorporated by reference are forward-looking. In
some cases, you can identify forward-looking statements by terminology such as �may,� �will,� �should,� �expect,� �plan,� �intend,� �anticipate,�
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�believe,� �estimate,� �predict,� �potential� or �continue,� the negative of these terms or other terminology. In particular, statements about our
expectations, beliefs, plans, objectives, assumptions or future events or performance contained in this prospectus, any prospectus supplement or
the documents incorporated into this prospectus are forward-looking statements.

We have based these forward-looking statements on our current expectations, assumptions, estimates and projections. While we believe these
expectations, assumptions, estimates and projections are reasonable, such forward-looking statements are only predictions and involve known
and unknown risks and uncertainties, many of which are beyond our control. These and other important factors, including those discussed in this
prospectus, any prospectus supplement and the documents incorporated into this prospectus may cause our actual results, performance or
achievements to materially differ from any future results, performance or achievements expressed or implied by these forward-looking
statements.

Some of the key factors that could cause actual results to differ from our expectations include, but are not limited to:

� a significant downturn in the utility industry;

� cancellation or postponement of a significant contract;

� our inability to integrate acquired operations;

� successful challenge that our products infringe intellectual property rights of others.

You are cautioned not to place undue reliance on any forward-looking statements. The forward-looking statements included or incorporated by
reference into this prospectus are made only as of the date of this prospectus or the applicable incorporated document. We do not undertake and
specifically decline any obligation to update any forward-looking statements or to publicly announce the results of any revisions to any
statements to reflect new information or future events or developments.

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. These documents
may be read and copied at the Public Reference Room at 450 Fifth Street, N.W., Washington, D.C. 20549. In addition, copies of these reports
and other information may be obtained at prescribed rates from the Public Reference Section of the SEC, 450 Fifth Street, N.W., Washington,
D.C. 20549. You can get further information about the SEC�s Public Reference Room by calling 1-800-SEC-0330. The SEC also maintains a
website at http://www.sec.gov that contains reports, registration statements and other information regarding registrants like us that file
electronically with the SEC.

We have filed with the SEC a registration statement on Form S-3 under the Securities Act of 1933, as amended. This prospectus does not contain
all the information in the registration statement. We have omitted parts of the registration statement, as permitted by the rules and regulations of
the SEC. You may inspect and copy the registration statement, as amended, including exhibits, at the SEC�s public reference facilities or website.
If we have filed any contract or other document as an exhibit to the registration statement or any other document incorporated by reference in the
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registration statement, you should read the exhibit for a more complete understanding of the document or matter involved. Each statement
regarding a contract or other document is qualified in its entirety by reference to the actual document.
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INFORMATION INCORPORATED BY REFERENCE

The SEC allows us to �incorporate by reference� into this prospectus the information we file with it. This means that we can disclose important
information to you by referring you to those documents. 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 Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934 until
this offering is completed:

� Our Annual Report on Form 10-K for the year ended December 31, 2004;

� Our Current Reports on Form 8-K/A filed on September 2, 2004 and Form 8-K on March 11, 2005.

� Our Definitive Proxy Statement on Schedule 14A, filed on March 11, 2005, in connection with our 2005 annual meeting;

� The description of our common stock as set forth in our registration statement on Form 8-A, which was filed on September 18, 1993;
and the description of our preferred share purchase rights, as set forth in our Form 8-A, which was filed on December 16, 2002;

� the description of the preferred share purchase rights in our registration statement on Form 8-K, filed on December 13, 2002, under
Section 12(b) of the Exchange Act, File No. 00-22418, including any amendments or reports filed for the purpose of updating such
description.

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 2818 N. Sullivan Road, Spokane, 99216-1897, and our telephone number is (509) 924-9900.

ITRON, INC.

Itron is a leading technology and knowledge provider for creating, collecting, analyzing and applying critical data about electric, gas and water
usage to energy and water industries worldwide. We provide our customers with industry-leading solutions for electricity metering, meter data
collection, energy and water information management, demand side management and response, load forecasting, analysis and consulting
services, distribution system design and optimization, web-based workforce automation, commercial and industrial (C&I) customer care and
residential energy management.

We have provided handheld computer meter data collection systems used by meter readers since Itron�s founding in 1977 and automatic meter
reading (AMR) since 1986. On July 1, 2004, we completed the acquisition of Schlumberger�s electricity metering business (SEM), founded in
1899, which included electricity meter manufacturing and sales operations in the United States (U.S.) and the electricity meter operations of
certain foreign affiliates of Schlumberger in Canada, Mexico, Taiwan and France. As a result of this acquisition, we are now the largest supplier
of electricity meters in the U.S.
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USE OF PROCEEDS

We will retain discretion over the use of the net proceeds from the sale of our securities offered hereby. Unless otherwise indicated in the
applicable prospectus supplement, we currently intend to use the net proceeds from the sale of the securities to repay or refinance debt, to fund
acquisitions, to repurchase or redeem our outstanding equity securities and for general corporate purposes. We currently have no commitments
or agreements for any specific acquisitions, repurchase of our equity securities or investments. However, we currently are subject to the terms of
a $240 million senior secured credit facility, dated December 17, 2003, that consists of a term loan of $185 million and a $55 million revolving
line of credit. As of December 31, 2004, we had $150.1 million of debt outstanding under the term loan and no outstanding debt under the
revolving line of credit. Under the terms of the credit facility, if we issue any shares, interests, participations or other equivalents (however
designated) of capital stock or incur any indebtedness (except for certain excluded indebtedness), then 100%, in the case of capital stock, and
75%, in the case of indebtedness, of the cash proceeds received from the issuance of capital stock or the incurrence of non-excluded
indebtedness � net of attorneys� fees, investment banking fees, accountants� fees, underwriting discounts and commissions and other customary
fees and expenses actually incurred in connection with the issuance or incurrence � shall be applied within one business day towards the
prepayment of the debt outstanding under the term loan and, thereafter, the reduction of the debt outstanding under the revolving line of credit
commitment.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratio of earnings to fixed charges for the periods indicated:

Year Ended December 31,

2004 2003 2002 2001 2000

Earnings:
Pre-tax income (loss) $ (9,406) $ 17,899 $ 18,859 $ 21,366 $ 8,538
Less: equity in affiliates �  79 126 (616) 1,069

Net pre-tax income (loss) (9,406) 17,820 18,733 21,982 7,469
Fixed charges (1):
Interest expense, gross (2) 13,145 2,638 2,061 5,112 5,313
Interest included in rental expense 2,696 2,661 1,902 1,062 920

(a) Total fixed charges 15,841 5,299 3,963 6,174 6,233
(b) Earnings for ratio (3) 6,435 23,119 22,696 28,156 13,702
Ratio of earnings to fixed charges (b/a) n/a  (4) 4.4 5.7 4.6 2.2
Deficit of earnings to fixed charges (9,406) n/a n/a n/a n/a

(1) Fixed charges consist of interest on indebtedness and amortization of debt issuance costs plus that portion of lease rental expense
representative of the interest factor.

(2) Interest expense, gross includes amortization of prepaid debt fees and discount.
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(3) Earnings consist of income from continuing operations before income taxes plus fixed charges.

(4) Due to Itron�s loss in 2004, the ratio coverage was less than 1:1. Itron must generate additional earnings of $9,406 to achieve a coverage of
1:1.

GENERAL DESCRIPTION OF SECURITIES

We may offer shares of common stock, preferred stock, debt securities, convertible debt securities, stock purchase contracts and stock purchase
units. We may offer up to $100,000,000 worth of securities under this prospectus. The securities involve various risks that we will describe in
the sections entitled �Risk Factors� that appear in the prospectus supplement.

DESCRIPTION OF CAPITAL STOCK

Under our current Amended and Restated Articles of Incorporation, we are authorized to issue up to 75,000,000 shares of Common Stock
without par value and 10,000,000 shares of Preferred Stock without par value, of which 1,000,000 shares have been designated as Series R
Participating Cumulative Preferred Stock and reserved for issuance pursuant to our rights agreement described below. The following description
of our capital stock is qualified in its entirety by our Amended and Restated Articles of Incorporation and our Amended and Restated Bylaws.
There was no preferred stock issued or outstanding at September 30, 2004.

Holders of common stock are entitled to one vote for each share held on all matters submitted to a vote of shareholders and do not have
cumulative voting rights. Holders of common stock are entitled to receive ratably such dividends, if any, as may be declared by our Board of
Directors out of legally available funds, subject to

-4-
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any preferential dividend rights of outstanding preferred stock or serial preferred stock. Upon the liquidation, dissolution or winding up of Itron,
the holders of common stock are entitled to receive ratably our assets available after the payment of all debts and other liabilities and subject to
the prior rights of any outstanding preferred stock or serial preferred stock. Holders of common stock have no preemptive, subscription,
redemption or conversion rights. The rights, preferences and privileges of holders of common stock are subject to, and may be adversely affected
by, the rights of the holders of shares of any series of preferred stock or serial preferred stock that we may designate and issue in the future.

Our Board of Directors will have the authority to issue preferred stock and serial preferred stock in one or more series and to fix or alter from
time to time the designation, powers, preferences and rights of the shares of each such series, and the qualifications, limitations or restrictions of
any unissued series of preferred stock or serial preferred stock, and to establish from time to time the number of shares constituting any such
series. The issuance of preferred stock or serial preferred stock may have the effect of delaying, deferring or preventing a change in control of
Itron without further action by the shareholders. Shares of preferred stock may be convertible into common stock based on terms, conditions,
rates and subject to such adjustments set by the Board of Directors. The issuance of preferred stock or serial preferred stock with voting and
conversion rights may adversely affect the voting power of the holders of common stock, including the loss of voting control to others. Except
for the reservation of the Series R Participating Cumulative Preferred Stock described above, no shares of preferred stock or serial preferred
stock are currently outstanding.

Rights Agreement

Our Board of Directors adopted a �Rights Agreement�. Pursuant to such agreement we have issued, and will continue to issue, one preferred share
purchase right for each additional share of common stock that is outstanding between December 13, 2002 and the earliest of:

� the distribution date, which is the earliest of: (1) the close of business on the tenth business day after a public announcement that a
person has acquired beneficial ownership of 15% or more of our outstanding shares of common stock; and (2) a date that our Board
of Directors designates following the commencement of, or first public disclosure of an intent to commence, a tender or exchange
offer for outstanding shares of common stock that could result in the offeror becoming the beneficial owner of 15% or more of our
outstanding shares of common stock;

� the date on which the rights expire, December 11, 2012; and

� the date, if any, on which the Board of Directors redeems the preferred share purchase rights.

Each preferred share purchase right entitles its registered holder to purchase from us one one-hundredth of a share of our Series R Participating
Cumulative Preferred Stock, at a price of $160.00 per one one-hundredth of a preferred share, subject to adjustment as described below. The
description and terms of the preferred share purchase rights are set forth in the Rights Agreement. A copy of the Rights Agreement is attached as
Exhibit 4.1 to our Registration Statement on Form 8-A filed with the Securities and Exchange Commission on December 16, 2002.

Until the distribution date, the preferred share purchase rights will be evidenced by the certificates for the shares of common stock registered in
the names of the holders, rather than by separate certificates. Therefore, until the distribution date, or earlier redemption or expiration of the
preferred share purchase rights, the preferred share purchase rights will be transferred with and only with the shares of common stock.
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As soon as possible after the distribution date, separate certificates evidencing the preferred share purchase right will be delivered to holders of
record of the shares of common stock as of the close of business on the distribution date and to each initial record holder of certain shares of
common stock originally issued after the
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distribution date. These separate certificates alone will evidence the preferred share purchase rights from that time forward.

The preferred share purchase rights are not exercisable until the distribution date and will expire on December 11, 2012, unless redeemed or
exchanged prior to expiration, as described below.

To preserve the economic value of the preferred share purchase rights, the number of preferred shares or other securities issuable upon exercise
of a preferred share purchase right, the purchase price, the redemption price and the number of preferred share purchase rights associated with
each outstanding common share are all subject to adjustment by our Board of Directors. The Board of Directors may make adjustments in the
event of any change in the common or preferred shares, including, for example, changes associated with stock dividends or stock splits,
recapitalizations, mergers or consolidations, split-ups, split-offs or spin-offs, or distributions of cash, assets, options, warrants, indebtedness or
subscription rights to holders of common or preferred shares.

If a person acquires beneficial ownership of 15% or more of our outstanding shares of common stock, the preferred share purchase rights will
entitle each right holder, other than the beneficial owner of 15% or more of our outstanding shares of common stock, or any affiliate or associate
of that person, to purchase, for the purchase price, the number of shares of common stock which at the time of the transaction would have a
market value of twice the purchase price.

Any preferred share purchase rights that are at any time beneficially owned by a beneficial owner of 15% or more of our outstanding shares of
common stock, or any affiliate or associate of that person, will be null and void and nontransferable. Furthermore, any holder of any preferred
share purchase rights who beneficially owns 15% or more of our shares of common stock, any affiliate or associate of that person, or any
purported transferee or subsequent holder, will be unable to exercise or transfer the holder�s preferred share purchase rights.

After a person becomes the beneficial owner of 15% or more of our outstanding shares of common stock, but before a person becomes the
beneficial owner of more than 50% of these shares, our Board of Directors may elect to exchange each preferred share purchase right, other than
those that have become null and void and nontransferable as described above, for shares of common stock, without payment of the purchase
price. The exchange rate in this situation would be one-half of the number of shares of common stock that would otherwise be issuable at that
time upon the exercise of one preferred share purchase right.

After a person becomes the beneficial owner of 15% or more of our outstanding shares of common stock, each of the following events would
entitle each holder of a preferred share purchase right (other than a holder of those rights that have become null and void and nontransferable as
described above) to purchase, for the purchase price, that number of shares of common stock of another publicly traded corporation which at the
time of the event would have a market value of twice the purchase price:

� the acquisition of Itron in a merger by that publicly traded corporation;

� a business combination between Itron and that publicly traded corporation; or

� the sale, lease, exchange or transfer of 50% or more of Itron�s assets or assets accounting for 50% or more of our net income or
revenues, in one or more transactions, to that publicly traded corporation.
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If any one of these events involved an entity that is not publicly traded, each holder of a preferred share purchase right would be entitled to
purchase, for the purchase price and at such holder�s option:

� that number of shares of the surviving corporation in the transaction, whether the surviving corporation is Itron or the other
corporation, which at the time of the transaction would have a book value of twice the purchase price;

� that number of shares of the ultimate parent entity of the surviving corporation which at the time of the transaction would have a
book value of twice the purchase price; or

� that number of shares of common stock of the acquiring entity�s affiliate which has publicly traded shares of common stock, if any,
which at the time of the transaction would have a market value of twice the purchase price.

At any time prior to any person acquiring beneficial ownership of 15% or more of our outstanding shares of common stock, our Board of
Directors may redeem the preferred share purchase rights in whole, but not in part. The redemption price of $0.01 per preferred share purchase
right, subject to adjustment as provided in the Rights Agreement, may be paid in cash, shares of common stock or other Itron securities deemed
by the Board of Directors to be at least equivalent in value.

At any time prior to any person�s or group�s acquiring beneficial ownership of 15% or more of our outstanding shares of common stock, we may,
without the approval of any holder of the preferred share purchase rights, supplement or amend any provision of the Rights Agreement,
including the date on which the distribution date or expiration date would occur, the time during which the preferred share purchase rights may
be redeemed and the terms of the preferred shares.

The preferred shares issuable upon exercise of the preferred share purchase rights have the following characteristics:

� they are not redeemable;

� the holders of preferred shares will be entitled to a preferential quarterly dividend payment equal to the greater of (a) $0.01
per share and (b) 100 times the dividend declared per common share, if any;

� the holders of preferred shares will be entitled to a preferential payment per share of all accrued and unpaid dividends and
distributions per share, plus 100 times the distribution to be made per common share in the event of the voluntary or involuntary
dissolution, liquidation or winding up of Itron;

� the holders of preferred shares will be entitled to 100 votes per share, voting together with the shares of common stock; and

� the holders of preferred shares will be entitled to receive, per share, 100 times the amount received per common share, in the event of
any merger, business combination, consolidation or other transaction in which the shares of common stock are exchanged.

Because of the nature of the preferred shares� dividend, liquidation and voting rights, the value of the one one-hundredth interest in a preferred
share issuable upon exercise of each preferred share purchase right should approximate the value of one common share. Customary antidilution
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provisions are designed to protect that relationship in the event of certain changes in the common and preferred shares.

We may, but are not required to, issue fractional shares that are an integral multiple of one one-hundredth of a preferred share upon the exercise
of preferred share purchase rights. In lieu of fractional shares, we may utilize a depository arrangement as provided by the terms of the preferred
shares. In the case of fractions other
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than one one-hundredth of a preferred share or integral multiples thereof, we may make a cash payment based on the market price of such
shares.

Until a preferred share purchase right is exercised, the holder of such right will have no rights as an Itron shareholder.

Antitakeover Effects of Certain Provisions of Articles of Incorporation, Bylaws and Washington Law

Issuance of Preferred Stock. As noted above, our Board of Directors, without shareholder approval, has the authority under our articles of
incorporation to issue preferred stock with rights superior to the rights of the holders of common stock. As a result, preferred stock could be
issued quickly and easily, could adversely affect the rights of holders of common stock and could be issued with terms calculated to delay or
prevent a change in control or make removal of management more difficult.

Requirements for Advance Notification of Shareholder Nominations and Proposals. Our bylaws contain advance notice procedures with respect
to shareholder proposals and the nomination of candidates for election as directors, other than nominations made by or at the direction of our
Board of Directors or a committee thereof.

Washington Law. Washington law imposes restrictions on certain transactions between a corporation and certain significant shareholders. The
Washington Business Corporation Act generally prohibits a �target corporation� from engaging in certain significant business transactions with an
�acquiring person,� which is defined as a person or group of persons that beneficially owns 10% or more of the voting securities of the target
corporation, for a period of five years after such acquisition, unless the transaction or acquisition of shares is approved by a majority of the
members of the target corporation�s Board of Directors prior to the time of the acquisition. Such prohibited transactions include, among other
things:

� a merger or consolidation with, disposition of assets to, or issuance or redemption of stock to or from, the acquiring person

� termination of 5% or more of the employees of the target corporation as a result of the acquiring person�s acquisition of 10% or more
of the shares; or

� allowing the acquiring person to receive any disproportionate benefit as a shareholder.

After the five-year period, a �significant business transaction� may occur if it complies with �fair price� provisions specified in the statute. A
corporation may not �opt out� of this statute. This provision may have the effect of delaying, deterring or preventing a change in control of our
company.

DESCRIPTION OF PREFERRED STOCK
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Our Amended and Restated Articles of Incorporation authorize our Board of Directors to issue up to 10,000,000 shares of preferred stock in one
or more series and to determine the voting rights and dividend rights, dividend rates, liquidation preferences, conversion rights, redemption
rights, including sinking fund provisions and redemption prices, and other terms and rights of each series of preferred stock. Currently, we have
designated one series of preferred stock: the Series R Participating Cumulative Preferred Stock. If we were to offer preferred stock under a
prospectus supplement, we believe that its terms would differ from those of the Series R Participating Cumulative Preferred Stock. We will fix
the rights, preferences, privileges and restrictions of the preferred stock of each series in an amendment to our Amended and Restated Articles of
Incorporation.

Reference is made to the prospectus supplement for the following terms of and information relating to the preferred stock of any series (to the
extent such terms are applicable to such preferred stock)

� the title and stated value;
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� the number of shares we are offering;

� the liquidation preference per share;

� the purchase price;

� the dividend rate, period and payment date, and method of calculation for dividends;

� whether dividends will be cumulative or non-cumulative and, if cumulative, the date from which dividends will accumulate;

� the procedures for any auction and remarketing, if any;

� the provisions for a sinking fund, if any;

� the provisions for redemption or repurchase, if applicable, and any restrictions on our ability to exercise those redemption and
repurchase rights;

� any listing of the preferred stock on any securities exchange or market;

� whether the preferred stock will be convertible into our common stock, and, if applicable, the conversion price, or how it will be
calculated, and the conversion period;

� whether the preferred stock will be exchangeable into debt securities, and, if applicable, the exchange price, or how it will be
calculated, and the exchange period;

� voting rights, if any, of the preferred stock;

� restrictions on transfer, sale or other assignment, if any;

� a discussion of any material United States federal income tax considerations applicable to the preferred stock;

� the relative ranking and preferences of the preferred stock as to dividend rights and rights if we liquidate, dissolve or wind up our
affairs;

� any limitations on issuance of any class or series of preferred stock ranking senior to or on a parity with the series of preferred stock
as to dividend rights and rights if we liquidate, dissolve or wind up our affairs; and

� any other specific terms, preferences, rights or limitations of, or restrictions on, the preferred stock.
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Preferred stock offered by a prospectus supplement, upon issuance against full payment of the purchase price therefore, will be fully paid and
non-assessable and will not have, or be subject to, any preemptive or similar rights. If specified in the applicable prospectus supplement, the
preferred shares of any series offered thereby may be convertible into or exchangeable for other securities of Itron. All preferred shares shall be
of equal rank with each other with respect to the payment of dividends and the distribution of assets upon our liquidation, regardless of series. To
the extent that any particular terms of the preferred shares described in the prospectus supplement differ from any of the terms described in this
prospectus, then those particular terms described in this prospectus will be deemed to have been superseded by the terms described in that
prospectus supplement.
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DESCRIPTION OF THE DEBT SECURITIES

The following briefly summarizes certain general terms and provisions of the debt securities. The debt securities will be issued under an
indenture among us and a trustee. The form of indenture, which includes the form of debt securities, has been filed with the SEC as an exhibit to
the registration statement of which this prospectus is a part.

The prospectus supplements will describe the particular terms and provisions of any series of debt securities. Therefore, you should rely on the
information in the applicable prospectus supplement, in particular if the information in the prospectus supplement is different from the
information provided below. Where any provision in any prospectus supplement is inconsistent with any provision in this summary, the
prospectus supplement will control.

General

The indenture does not limit the aggregate principal amount of debt securities that may be issued under the indenture. We may issue debt
securities from time to time in one or more series. Unless otherwise specified in the applicable prospectus supplement, the debt securities will be
our unsecured obligations and will rank equally with our other unsecured and unsubordinated indebtedness.

You should refer to the prospectus supplement that accompanies this prospectus for a description of the specific series of debt securities we are
offering by that prospectus supplement. The terms may include:

� the title of the debt securities and the series in which the debt securities will be included;

� the authorized denominations and aggregate principal amount of the debt securities;

� the date or dates on which the debt securities will mature or the method for determining those dates;

� the rate or rates, which may be fixed or variable, per annum at which the debt securities will bear interest, if there is any interest, and
if such rate is variable, the manner of calculation of interest and the date from which interest will accrue or the method for
determining such date or dates;

� the place or places where the principal of and any premium and interest on the debt securities will be payable;

� the dates on which the interest will be payable and the corresponding record dates;

� the period or periods within which, the price or prices at which, and the terms and conditions on which, the debt securities may be
redeemed, in whole or in part, at our option;
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� any mandatory or optional sinking fund or purchase fund or analogous provisions;

� the terms and conditions of any redemption of the debt securities and any redemption price;

� the portion of the principal amount of the debt securities payable upon declaration of the acceleration of the maturity of the debt
securities and any method by which that portion will be payable;

� the person to whom any interest on any debt security shall be payable if other than the person in whose name the debt security is
registered on the applicable record date;
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� any additional events of default or covenants applicable to the debt securities;

� if applicable, provisions related to the issuance of debt securities in book-entry form; and

� any other special terms pertaining to the debt securities.

Unless otherwise specified in the applicable prospectus supplement, the debt securities will not be listed on any securities exchange.

Unless otherwise provided in a prospectus supplement, the senior debt securities will be our unsecured obligations and will rank equally with all
of our other unsecured and senior indebtedness and the subordinated debt securities will be unsecured obligations of ours and will be
subordinated in right of payment to all of our senior indebtedness.

Unless otherwise specified in the applicable prospectus supplement, we will issue the debt securities in fully registered form without coupons. If
we issue debt securities of any series in bearer form, the applicable prospectus supplement will describe the special restrictions and
considerations, including special offering restrictions and special federal income tax considerations, applicable to those debt securities and to
payment on and transfer and exchange of those debt securities.

The debt securities may be sold at a substantial discount below their stated principal amount, bearing no interest or interest at a rate that at the
time of issuance is below market rates. The applicable prospectus supplement will describe the federal income tax consequences and special
considerations applicable to those debt securities.

Payment, Registration, Transfer and Exchange

Subject to any applicable laws or regulations, we will make payments on the debt securities at a designated office or agency, unless the
applicable prospectus supplement sets forth otherwise. At our option, however, we may also make interest payments on the debt securities in
registered form:

� by checks mailed by the trustee to the holders of debt securities entitled to interest payments at their registered addresses;

� by wire transfer to an account maintained by the person entitled to interest payments as specified in the debt register; or

� upon request of a holder of $1,000,000 principal amount or more, interest will be paid by wire transfer as described above.

Unless the applicable prospectus supplement indicates otherwise, we will pay any installment of interest on debt securities in registered form to
the person in whose name the debt security is registered at the close of business on the regular record date for that installment of interest.
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Unless the applicable prospectus supplement sets forth otherwise, debt securities issued in registered form will be transferable or exchangeable
at the agency we may designate from time to time. Debt securities may be transferred or exchanged without service charge, other than any tax or
other governmental charge imposed in connection with the transfer or exchange.
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Book-Entry Procedures

The applicable prospectus supplement for each series of debt securities will state whether those debt securities will be subject to the following
provisions.

Unless debt securities in physical form are issued, the debt securities will be represented by one or more fully registered global certificates, in
denominations of $1,000 or any integral multiple of $1,000. Each global certificate will be deposited with, or on behalf of, The Depository Trust
Company (DTC), and registered in its name or in the name of Cede & Co., its nominee. No holder of debt securities initially issued as a global
certificate will be entitled to receive a certificate in physical form, except as set forth below.

DTC has advised that:

� DTC is:

� a limited purpose trust company organized under the laws of the State of New York;

� a member of the Federal Reserve System;

� a �clearing corporation� within the meaning of the New York Uniform Commercial Code; and

� a �clearing agency� registered pursuant to Section 17A of the Securities Exchange Act.

� DTC was created to hold securities for DTC participants and to facilitate the clearance and settlement of securities transactions
between DTC participants through electronic book entries, thereby eliminating the need for physical movement of certificates.

� DTC participants include securities brokers and dealers, banks, trust companies and clearing corporations.

� Access to DTC�s book-entry system is also available to others, such as banks, brokers, dealers and trust companies that clear through
or maintain a custodial relationship with a DTC participant, either directly or indirectly.

Holders that are not DTC participants but desire to purchase, sell or otherwise transfer ownership of, or other interests in, the debt securities may
do so only through DTC participants. In addition, holders of the debt securities will receive all distributions of principal and interest from the
trustee through DTC participants. Under the rules, regulations and procedures creating and affecting DTC and its operation, DTC is required to
make book-entry transfers of debt securities among DTC participants on whose behalf it acts and to receive and transmit distributions of
principal of, and interest on, the debt securities. Under the book-entry system, holders of debt securities may experience some delay in receipt of
payments, since the trustee will forward such payments to Cede & Co., as nominee for DTC, and DTC, in turn, will forward the payments to the
appropriate DTC participants.
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DTC participants will be responsible for distributions to holders of debt securities, which distributions will be made in accordance with
customary industry practices. Although holders of debt securities will not have possession of the debt securities, the rules of DTC provide a
mechanism by which those holders will receive payments and will be able to transfer their interests. Although the DTC participants are expected
to convey the rights represented by their interests in any global security to the related holders, because DTC can only act on behalf of DTC
participants, the ability of holders of debt securities to pledge the debt securities to persons or
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entities that are not DTC participants or to otherwise act with respect to the debt securities may be limited due to the lack of physical certificates
for the debt securities.

Neither we nor the trustee under the indenture nor any agent of us or the trustee will be responsible or liable for any aspect of the records relating
to, or payments made on account of, beneficial ownership interests in the debt securities or for supervising or reviewing any records relating to
such beneficial ownership interests. Since the only �holder of debt securities,� for purposes of the indenture, will be Cede & Co., as nominee of
DTC, the trustee will not recognize holders of debt securities as �holders of debt securities,� and holders of debt securities will be permitted to
exercise the rights of holders only indirectly through DTC and DTC participants. DTC has advised us that it will take any action permitted to be
taken by a holder of debt securities under the indentures only at the direction of one or more DTC participants to whose accounts with DTC the
related debt securities are credited.

All payments we make to the trustee will be in immediately available funds.

Physical certificates will be issued to holders of a global security, or their nominees, if:

� DTC advises the trustee in writing that DTC is no longer willing, able or eligible to discharge properly its responsibilities as
depository and we are unable to locate a qualified successor,

� we decide in our sole discretion to terminate the book-entry system through DTC, or

� upon the request of a holder, following an event of default.

In such event, the trustee under the indenture will notify all holders of debt securities through DTC participants of the availability of such
physical debt securities. Upon surrender by DTC of the definitive global note representing the debt securities and receipt of instructions for
reregistration, the trustee will reissue the debt securities in physical form to holders or their nominees.

Debt securities in physical form will be freely transferable and exchangeable at the office of the trustee upon compliance with the requirements
set forth in the indenture.

No service charge will be imposed for any registration of transfer or exchange, but payment of a sum sufficient to cover any tax or other
governmental charge may be required.

Consolidation, Merger or Sale

The indenture provides that we may merge or consolidate with or into any other corporation or sell, convey, transfer, lease or otherwise dispose
of all or substantially all of our assets to any person, if:
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� in the case of a merger or consolidation, we are the surviving corporation;

� in the case of either a merger or consolidation where we are not the surviving corporation, or a sale, conveyance or other disposition
of all or substantially all of our assets to another person;

� the resulting, successor or acquiring person is a corporation organized and existing under the laws of the United States or any
state thereof; and

� that corporation expressly assumes by supplemental indenture all of our obligations under the debt securities, any related
coupons and the indentures;
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� immediately after giving effect to the merger or consolidation, or the sale, conveyance, transfer, lease or other disposition, no default
or event of default under the indenture will have occurred and be continuing; and

� certain other conditions are met.

If a successor corporation assumes our obligations, then that successor corporation will succeed to and be substituted for us under the indenture
and under the debt securities and any related coupons, and all of our obligations will terminate.

Events of Default, Notice and Certain Rights on Default

Events of default under the indenture for a series of debt securities are defined as:

� default for 30 days in payment of any interest on any debt security of that series or any related coupon or any additional amount
payable for the debt securities of that series as specified in the applicable prospectus supplement when due;

� default in payment of principal or premium, if any, on redemption or otherwise, or in the making of a mandatory sinking fund
payment of any debt securities of that series when due;

� default for 60 days after notice to us by the trustee, or to us and the trustee by the holders of 25% or more in aggregate principal
amount of the outstanding debt securities of that series, in the performance of any other agreement applicable to the debt securities of
that series, in the indenture or in any supplemental indenture under which the debt securities of that series may have been issued; and

� certain events of bankruptcy, insolvency or reorganization.

If an event of default specified in the indenture for the debt securities of any series occurs and is continuing, either the trustee for that series or
the holders of 25% or more in aggregate principal amount of the outstanding debt securities of that series, by written notice to us, may:

� declare the principal of all the debt securities of that series to be due and payable, or

� in the case of original issue discount debt securities or indexed debt securities, declare the portion of the principal amount specified
in the applicable prospectus supplement to be due and payable.

If the holders of debt securities of a series give notice of the declaration of acceleration to us, then they are also required to give notice to the
trustee for that series.

The trustee for any series of debt securities is required to give notice to the holders of the debt securities of that series of all uncured defaults
within 30 days after the occurrence of a default known to it on debt securities of that series. However, that notice will not be given until 60 days
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after the occurrence of a default on debt securities of that series involving a failure to perform a covenant other than the obligation to pay
principal, premium, if any, or interest, if any, or make a mandatory sinking fund payment. In addition, the trustee may withhold that notice if and
so long as a committee of its responsible officers in good faith determines that withholding that notice is in the interest of the holders of the debt
securities of that series, except in the case of a default in payment on the debt securities of that series. Default means any event that is, or, after
notice or passage of time or both, would be, an event of default.
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The trustee will be under no obligation to exercise any of its rights or powers under the indenture at the request or direction of any of the holders
of debt securities, unless those holders have offered the trustee reasonable indemnity. Subject to those trustee indemnification provisions, the
holders of not less than a majority in aggregate principal amount of the debt securities of each series affected (with each series voting as a class)
may direct the time, method and place of conducting any proceeding for any remedy available to the trustee for that series, or exercising any
trust or power conferred on the trustee.

We will file annually with the trustee a certificate as to our compliance with all conditions and covenants of the indenture.

The holders of at least a majority in aggregate principal amount of any series of debt securities, by notice to the trustee for that series, may
waive, on behalf of the holders of all debt securities of that series, any past default or event of default with respect to that series and its
consequences, and may rescind and annul a declaration of acceleration with respect to that series. However, a default or event of default in the
payment of the principal of, or premium or interest on, any debt security and certain other defaults may not be waived.

Modification of the Indentures

We, as well as the trustee for a series of debt securities, may enter into one or more supplemental indentures, without the consent of the holders
of any of the debt securities, in order to:

� evidence the succession of another corporation to us and the assumption of all of our obligations under the debt securities, any
related coupons and its covenants by a successor;

� add to our covenants or surrender any of our rights or powers;

� add additional events of default for any series;

� add, change or eliminate any provision affecting debt securities that are not yet issued;

� secure the debt securities;

� establish the form or terms of debt securities not yet issued;

� evidence and provide for successor trustees;

� permit payment in respect of debt securities in bearer form in the United States, if allowed without penalty under applicable laws and
regulations; or
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� correct or supplement any inconsistent provisions, cure any ambiguity or mistake, or add any other provisions, on the condition that
this action does not adversely affect the interests of any holder of debt securities of any series issued under the indenture in any
material respect.

In addition, with the consent of the holders of a majority in aggregate principal amount of the outstanding debt securities of each series affected
by the supplemental indenture, we and the trustee may execute supplemental indentures adding any provisions to or changing or eliminating any
of the provisions of the indenture or any supplemental indenture or modifying the rights of the holders of debt securities of that series. However,
no such supplemental indenture may, without the consent of the holder of each debt security that is affected:

� change the time for payment of principal or interest on any debt security;
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� reduce the principal of, or any installment of principal of, or interest on, any debt security;

� reduce the amount of premium, if any, payable upon the redemption of any debt security;

� reduce the amount of principal payable upon acceleration of the maturity of an original issue discount debt security;

� impair the right to institute suit for the enforcement of any payment on or for any debt security;

� reduce the percentage in principal amount of the outstanding debt securities of any series the consent of whose holders is required for
modification or amendment of the indenture or for waiver of compliance with certain provisions of the indenture or for waiver of
certain defaults;

� change our obligation to maintain an office or agency in the places and for the purposes specified in the indenture;

� modify the provisions relating to waiver of some defaults or any of the foregoing provisions; or

� change the currency of payment.

Any supplemental indenture will be filed with the SEC as an exhibit to:

� a post-effective amendment to the registration statement of which this prospectus is a part;

� an annual report on Form 10-K;

� a quarterly report on Form 10-Q; or

� a current report on Form 8-K.

Defeasance and Covenant Defeasance

When we use the term defeasance, we mean discharge from some or all of our obligations under the indenture. If we deposit with the trustee
sufficient cash or government obligations to pay the principal, interest, any premium and any mandatory sinking fund or analogous payments
due to the stated or a redemption date of the debt securities of a particular series, then at our option:

� we will be discharged from our obligations for the debt securities of that series, which is referred to as �defeasance,� or
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� we will no longer be under any obligation to comply with certain covenants under the indenture, and some events of default will no
longer apply to us, which are referred to as �covenant defeasance.�

If a defeasance occurs, the holders of the debt securities of the affected series will no longer be entitled to the benefits of the indenture, except
for registration of transfer and exchange of debt securities and replacement of lost, stolen or mutilated debt securities. Those holders may look
only to the deposited funds or obligations for payment.
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Unless otherwise specified in the applicable prospectus supplement and except as described below, the conditions to both defeasance and
covenant defeasance are as follows:

� it must not result in a breach or violation of, or constitute a default or event of default under, the indenture, or result in a breach or
violation of, or constitute a default under, any other of our material agreements or instruments;

� certain bankruptcy-related defaults or events of default with respect to us must not be occurring during the period commencing on
the date of the deposit of the trust funds to defease the debt securities and ending on the 91st day after that date;

� we must deliver to the trustee an opinion of counsel to the effect that the holders of the debt securities:

� will not recognize income, gain or loss for federal income tax purposes as a result of the covenant defeasance and

� will be subject to federal income tax on the same amounts and in the same manner and at all the same times as would have
been the case if the covenant defeasance had not occurred;

� we must deliver to the trustee an officer�s certificate and an opinion of counsel addressing compliance with the conditions of the
defeasance or covenant defeasance; and

� we must comply with any other conditions to the defeasance or covenant defeasance that the indenture may impose on us.

The indenture requires that a nationally recognized independent registered public accounting firm deliver to the trustee a written certification as
to the sufficiency of the trust funds deposited for the defeasance or covenant defeasance of the debt securities.

If indicated in the prospectus supplement, in addition to obligations of the United States or an agency or instrumentality of the United States,
government obligations may include obligations of the government or an agency or instrumentality of the government issuing the currency in
which debt securities of such series are payable. In the event that government obligations deposited with the trustee for the defeasance of such
debt securities decrease in value or default subsequent to their being deposited, we will have no further obligation, and the holders of the debt
securities will have no additional recourse against us, for any decrease in value or default.

We may exercise our defeasance option for the debt securities even if we have already exercised our covenant defeasance option. If we exercise
our defeasance option, payment of the debt securities may not be accelerated because of default or an event of default. If we exercise our
covenant defeasance option, payment of the debt securities may not be accelerated because of default or an event of default with respect to the
covenants to which the covenant defeasance is applicable. However, if acceleration occurs, the realizable value at the acceleration date of the
money and government obligations in the defeasance trust could be less than the principal and interest then due on the debt securities, because
the required deposit in the defeasance trust is based on scheduled cash flow rather than market value, which will vary depending on interest rates
and other factors.

DESCRIPTION OF CONVERTIBLE DEBT SECURITIES
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The following briefly summarizes certain general terms and provisions of the convertible debt securities. The convertible debt securities offered
pursuant to this prospectus will be unsecured obligations and will be either senior unsubordinated debt or subordinated debt. Convertible senior
debt will be issued under a convertible senior debt indenture. Convertible subordinated debt will be issued under a convertible subordinated debt
indenture. The form of convertible debt indenture, which includes the form of convertible
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debt securities, has been filed with the SEC as an exhibit to the registration statement of which this prospectus is a part.

Where we make no distinction between convertible senior unsubordinated debt securities and convertible subordinated debt securities or
between the convertible senior debt indenture and the convertible subordinated debt indenture, those summaries refer to any debt securities and
either indenture. The prospectus supplements will describe the particular terms and provisions of any series of convertible debt securities.
Therefore, you should rely on the information in the applicable prospectus supplement, especially when the information in the prospectus
supplement is different from the information provided below. The provision of the prospectus supplement will control to the extent that any
provision in any prospectus supplement is inconsistent with any provision in this summary.

Because the following description is a summary, does not describe every aspect of the convertible debt securities, and is qualified in its entirety
by the detailed information appearing in the relevant prospectus supplements.

General

The indenture does not limit the aggregate principal amount of convertible debt securities that may be issued under the indenture. We may issue
convertible debt securities from time to time in one or more series under the indenture. The convertible senior debt securities will be our
unsecured and unsubordinated obligations and will rank equally with our other unsecured and unsubordinated indebtedness. The convertible
subordinated debt securities will be our unsecured obligations and, as set forth below under �Convertible Subordinated Debt Securities,� will be
subordinated in right of payment to all of our senior indebtedness.

The prospectus supplements will provide a description of the specific series of convertible debt securities we are offering by that prospectus
supplement. The terms may include:

� the specific designation of the convertible debt securities, including whether they are senior debt securities or subordinated debt
securities;

� the aggregate principal amount of the convertible debt securities;

� the maturity date or dates of the principal of the convertible debt securities or the method of determining the maturity date or dates;

� the rate or rates, which may be fixed or variable, at which the convertible debt securities will bear interest, if there is any interest, or
the method of calculating the interest rate or rates;

� the date or dates that interest will accrue or the method of determining that date or dates;

� the date or dates that interest will be payable and the record date or dates for the interest payment date or dates;
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� the place or places where principal of or premium, if there is a premium, and interest on the convertible debt securities will be
payable;

� if we may redeem, at our option, the convertible debt securities in whole or in part,

� the period or periods for the redemption,
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� the price or prices for the redemption, and

� the terms and conditions for the redemption;

� if we are obligated to redeem or purchase the convertible debt securities in whole or in part, pursuant to any sinking fund or similar
provisions, upon the happening of specified events or at the option of a holder of the convertible debt securities,

� the period or periods for the redemption,

� the price or prices for the redemption, and

� the terms and conditions for the redemption;

� the denominations of the convertible debt securities that we are authorized to issue;

� the terms and conditions upon which conversion will be effected, including:

� the conversion price,

� the conversion period, and

� other conversion provisions;

� if other than the principal amount, the portion of the principal amount of the convertible debt securities that will be payable upon
declaration of the acceleration of the maturity, or the method by which that portion will be determined;

� the person to whom any interest on any convertible debt security will be payable, if other than the person in whose name that
convertible debt security is registered on the applicable record date;

� any addition to, or modification or deletion of, any event of default or any covenant of us specified in the applicable indenture;

� the application of the means of covenant defeasance specified for the convertible debt securities;

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

� any addition to, or modification or deletion of, any provision of the indenture related to the subordination of the convertible debt
securities; and
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� any other special terms of the convertible debt securities.

Unless the applicable prospectus supplement specifies otherwise, the convertible debt securities will not be listed on any securities exchange.

Unless the applicable prospectus supplement specifies otherwise, we will issue the convertible debt securities in fully registered form without
coupons. If we issue convertible debt securities of any series in bearer form, the applicable prospectus supplement will describe the special
restrictions and considerations,
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including special offering restrictions and special federal income tax considerations, applicable to those convertible debt securities and to
payment on and transfer and exchange of those convertible debt securities. Convertible debt securities issued in bearer form will be transferable
by delivery.

The convertible debt securities may be sold at a substantial discount below their stated principal amount, bearing no interest or interest at a rate
that at the time of issuance is below market rates. The applicable prospectus supplement will describe the federal income tax consequences and
special considerations applicable to those convertible debt securities.

Payment, Registration, Transfer and Exchange

Subject to any applicable laws or regulations, we will make payments on the convertible debt securities at a designated office or agency, unless
the applicable prospectus supplement sets forth otherwise. At our option, however, we may make interest payments on the convertible debt
securities in registered form:

� by checks mailed by the applicable trustee to the holders of convertible debt securities entitled to interest payments at their registered
addresses,

� by wire transfer to an account maintained by the person entitled to interest payments as specified in the debt register, or

� upon request of a holder of $1,000,000 principal amount or more, interest will be paid by wire transfer as described above.

Unless the applicable prospectus supplement indicates otherwise, we will pay any installment of interest on convertible debt securities in
registered form to the person in whose name the convertible debt security is registered at the close of business on the regular record date for that
installment of interest.

Unless the applicable prospectus supplement sets forth otherwise, convertible debt securities issued in registered form will be transferable or
exchangeable at the agency we may designate from time to time. Convertible debt securities may be transferred or exchanged without service
charge, other than any tax or other governmental charge imposed in connection with the transfer or exchange.

Conversion Rights

An applicable prospectus supplement will set forth the terms on which the convertible debt securities of any series are convertible into common
stock. Those terms will address whether conversion is mandatory, at the option of the holder or at our option. The terms may also provide that
the number of shares of our common stock to be received by the holders of the convertible debt securities will be calculated according to the
market price of our common stock as of a time stated in the prospectus supplement.
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Convertible Subordinated Debt Securities

For any convertible subordinated debt securities, the following provisions will apply.

Before we pay the principal of, and premium and interest on, the convertible subordinated debt securities, we must be current and not in default
on payment in full of all of our senior indebtedness. Senior indebtedness includes all of our indebtedness unless the indebtedness, by its terms, is
subordinate in right of payment to or equal with the convertible subordinated debt securities. Indebtedness means the principal of, premium, if
any, and any accrued and unpaid interest (including post-petition interest, whether or not allowable as a claim in bankruptcy) on:

� indebtedness for money borrowed;
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� indebtedness evidenced by notes, debentures, bonds or other instruments of indebtedness;

� obligations for the reimbursement of any obligor on any letter of credit, banker�s acceptance or similar credit transaction; and

� obligations under capitalized leases and equipment leases.

Indebtedness does not include amounts owed to trade creditors in the ordinary course of business.

We may not pay the principal of, premium, if any, or interest on the convertible subordinated debt securities if:

� any of our senior indebtedness is not paid when due (following the expiration of any applicable grace period); or

� any other default on our senior indebtedness occurs and the maturity of any senior indebtedness is accelerated in accordance with its
terms;

unless, in either case:

� the failure to pay or the acceleration relates to senior indebtedness in an aggregate amount equal to or less than $50 million;

� the default has been cured or waived or has ceased to exist;

� the acceleration has been rescinded; or

� the senior indebtedness has been paid in full.

A failure to make any payment on the convertible subordinated debt securities as a result of the foregoing provisions will not limit the right of
the holders of the convertible subordinated debt securities to accelerate the maturity as a result of the payment default.

If any distribution of our assets is made upon any dissolution, total or partial liquidation or reorganization of or similar proceeding relating to us,
the holders of senior indebtedness will be entitled to receive payment in full before the holders of the convertible subordinated debt securities are
entitled to receive any payment. Because of this subordination, in the event of insolvency, our creditors who hold senior indebtedness or other
unsubordinated indebtedness may recover a greater percentage of the debt owed to them than the holders of the convertible subordinated debt
securities.

Book-Entry Procedures
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The applicable prospectus supplement for each series of convertible debt securities will state whether those convertible debt securities will be
subject to the following provisions.

Unless convertible debt securities in physical form are issued, the convertible debt securities will be represented by one or more fully registered
global certificates, in denominations of $1,000 or any integral multiple of $1,000. Each global certificate will be deposited with, or on behalf of,
DTC, and registered in its
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name or in the name of Cede & Co., its nominee. No holder of convertible debt securities initially issued as a global certificate will be entitled to
receive a certificate in physical form, except as set forth below.

DTC has advised us that:

� DTC is:

� a limited purpose trust company organized under the laws of the State of New York,

� a member of the Federal Reserve System,

� a �clearing corporation� within the meaning of the New York Uniform Commercial Code, and

� a �clearing agency� registered pursuant to Section 17A of the Securities Exchange Act.

� DTC was created to hold securities for DTC participants and to facilitate the clearance and settlement of securities transactions
between DTC participants through electronic book entries, thereby eliminating the need for physical movement of certificates.

� DTC participants include securities brokers and dealers, banks, trust companies and clearing corporations.

� Access to DTC�s book-entry system is also available to others, such as banks, brokers, dealers and trust companies that clear through
or maintain a custodial relationship with a DTC participant, either directly or indirectly.

Holders that are not DTC participants but desire to purchase, sell or otherwise transfer ownership of, or other interests in, the convertible debt
securities may do so only through DTC participants. In addition, holders of the convertible debt securities will receive all distributions of
principal and interest from the trustee through DTC participants. Under the rules, regulations and procedures creating and affecting DTC and its
operation, DTC is required to make book-entry transfers of convertible debt securities among DTC participants on whose behalf it acts and to
receive and transmit distributions of principal of, and interest on, the convertible debt securities. Under the book-entry system, holders of
convertible debt securities may experience some delay in receipt of payments, since the trustee will forward such payments to Cede & Co., as
nominee for DTC, and DTC, in turn, will forward the payments to the appropriate DTC participants.

DTC participants will be responsible for distributions to holders of convertible debt securities, which distributions will be made in accordance
with customary industry practices. Although holders of convertible debt securities will not have possession of the convertible debt securities,
DTC rules provide a mechanism by which those holders will receive payments and be able to transfer their interests. DTC participants are
expected to convey the rights represented by their interests in any global security to the related holders, but DTC can act only on behalf of DTC
participants. Consequently, the ability of holders of convertible debt securities to pledge the convertible debt securities to persons or entities that
are not DTC participants or to otherwise act with respect to the convertible debt securities may be limited due to the lack of physical certificates
for the convertible debt securities.
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Neither we nor the trustees under the indenture nor any respective agent will be responsible or liable for any aspect of the records relating to, or
payments made on account of, beneficial ownership interests in the convertible debt securities or for supervising or reviewing any records
relating to such beneficial ownership interests. Since the only �holder of convertible debt securities,� for purposes of the indenture, will be Cede &
Co., as nominee of DTC, the trustee will not recognize holders of convertible debt securities as �holders of
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convertible debt securities,� and holders of convertible debt securities will be permitted to exercise the rights of holders only indirectly through
DTC and DTC participants. DTC has advised us that it will take any action permitted to be taken by a holder of convertible debt securities under
the indenture only at the direction of one or more DTC participants to whose accounts with DTC the related convertible debt securities are
credited.

All payments we make to the trustees will be in immediately available funds.

We will issue physical certificates to holders of beneficial interests in a global certificate, or their nominees, if:

� DTC advises the trustee in writing that it is no longer willing, able or eligible to discharge properly its responsibilities as depository
and we are unable to locate a qualified successor,

� we decides in our sole discretion to terminate the book-entry system through DTC, or

� upon the request of a holder, following an event of default.

In such event, the trustee under the applicable indenture will notify all holders of convertible debt securities through DTC participants of the
availability of such physical convertible debt securities. Upon surrender by DTC of the definitive global note representing the convertible debt
securities and receipt of instructions for reregistration, the trustee will reissue the convertible debt securities in physical form to holders or their
nominees.

Convertible debt securities in physical form will be freely transferable and exchangeable at the office of the applicable trustee upon compliance
with the requirements set forth in the applicable indenture.

No service charge will be imposed for any registration of transfer or exchange, but payment of a sum sufficient to cover any tax or other
governmental charge may be required.

Consolidation, Merger or Sale

The indenture provides that we may merge or consolidate with or into any other corporation or sell, convey, transfer, lease or otherwise dispose
of all or substantially all of our assets to any person, if:

� in the case of a merger or consolidation, we are the surviving corporation;
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� in the case of either a merger or consolidation where we are not the surviving corporation, or a sale, conveyance or other disposition
of all or substantially all of our assets to another person:

� the resulting successor or acquiring person is a corporation organized and existing under the laws of the United States or any
state thereof; and

� that corporation expressly assumes by supplemental indenture all our obligations under the convertible debt securities, any
related coupons and the indentures;

� immediately after giving effect to the merger or consolidation, or the sale, conveyance, transfer, lease or other disposition, no default
or event of default under the indenture will have occurred and be continuing; and

� certain other conditions are met.
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If a successor corporation assumes our obligations, then that successor corporation will succeed to and be substituted for us under the indentures
and under the convertible debt securities and any related coupons, and all our obligations will terminate.

Events of Default, Notice and Certain Rights on Default

Events of default under the indenture for a series of convertible debt securities are defined as:

� default for 30 days in payment of any interest on any convertible debt security of that series or any related coupon or any additional
amount payable for the convertible debt securities of that series as specified in the applicable prospectus supplement when due;

� default in payment of principal or premium, if any, on redemption or otherwise, or in the making of a mandatory sinking fund
payment of any convertible debt securities of that series when due;

� default for 60 days after notice to us by the trustee, or to us and the trustee by the holders of 25% or more in aggregate principal
amount of the outstanding convertible debt securities of that series, in the performance of any other agreement applicable to the
convertible debt securities of that series, in the indenture or in any supplemental indenture under which the convertible debt
securities of that series may have been issued; and

� certain events of bankruptcy, insolvency or reorganization.

If an event of default specified in the indenture for the convertible debt securities of any series occurs and is continuing, either the trustee for that
series or the holders of 25% or more in aggregate principal amount of the outstanding convertible debt securities of that series, by written notice
to us, may:

� declare the principal of all the convertible debt securities of that series to be due and payable, or

� in the case of original issue discount convertible debt securities or indexed convertible debt securities, declare the portion of the
principal amount specified in the applicable prospectus supplement to be due and payable.

If the holders of convertible debt securities of a series give notice of the declaration of acceleration to us, then they are also required to give
notice to the trustee for that series.

The trustee for any series of convertible debt securities is required to give notice to the holders of the convertible debt securities of that series of
all uncured defaults within 30 days after the occurrence of a default known to it on convertible debt securities of that series. However, that notice
will not be given until 60 days after the occurrence of a default on convertible debt securities of that series involving a failure to perform a
covenant other than the obligation to pay principal, premium, if any, or interest, if any, or make a mandatory sinking fund payment. In addition,
the trustee may withhold that notice if and so long as a committee of its responsible officers in good faith determines that withholding that notice
is in the interest of the holders of the convertible debt securities of that series, except in the case of a default in payment on the convertible debt
securities of that series. Default means any event that is, or, after notice or passage of time or both, would be, an event of default.
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The trustee will be under no obligation to exercise any of its rights or powers under the indenture at the request or direction of any of the holders
of convertible debt securities, unless those holders have offered the trustee reasonable indemnity. Subject to those trustee indemnification
provisions, the holders of not less than a majority in aggregate principal amount of the convertible debt securities of each series affected (with
each
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series voting as a class) may direct the time, method and place of conducting any proceeding for any remedy available to the trustee for that
series, or exercising any trust or power conferred on the trustee.

We will file annually with the trustees a certificate as to our compliance with all conditions and covenants of the indenture.

The holders of at least a majority in aggregate principal amount of any series of convertible debt securities, by notice to the trustee for that
series, may waive, on behalf of the holders of all convertible debt securities of that series, any past default or event of default with respect to that
series and its consequences, and may rescind and annul a declaration of acceleration with respect to that series. However, a default or event of
default in the payment of the principal of, or premium or interest on, any convertible debt security and certain other defaults may not be waived.

Modification of the Indentures

We, as well as the trustee for a series of convertible debt securities, may enter into one or more supplemental indentures, without the consent of
the holders of any of the convertible debt securities, in order to:

� evidence the succession of another corporation to us and the assumption of all of our obligations under the debt securities, any
related coupons and its covenants by a successor;

� add to our covenants or surrender any of our rights or powers;

� add additional events of default for any series;

� add, change or eliminate any provision affecting convertible debt securities not yet issued;

� secure the convertible debt securities;

� establish the form or terms of convertible debt securities not yet issued;

� evidence and provide for successor trustees;

� if allowed without penalty under applicable laws and regulations, permit payment in respect of convertible debt securities in bearer
form in the United States; or

� correct or supplement any inconsistent provisions, cure any ambiguity or mistake, or add any other provisions, on the condition that
this action does not adversely affect the interests of any holder of convertible debt securities of any series issued under the indenture
in any material respect.
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In addition, with the consent of the holders of not less than a majority in aggregate principal amount of the outstanding convertible debt
securities of each series affected by the supplemental indenture, we and the trustee may execute supplemental indentures adding any provisions
to or changing or eliminating any of the provisions of the indenture or any supplemental indenture or modifying the rights of the holders of
convertible debt securities of that series. However, no supplemental indenture may, without the consent of the holder of each convertible debt
security that is affected:

� change the time for payment of principal or interest on any convertible debt security;

� reduce the principal of, or any installment of principal of, or interest on any convertible debt security;
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� reduce the amount of premium, if any, payable upon the redemption of any convertible debt security;

� reduce the amount of principal payable upon acceleration of the maturity of an original issue discount convertible debt security;

� impair the right to institute suit for the enforcement of any payment on or for any convertible debt security;

� modify the conversion rights or provisions with respect to subordination in a manner adverse to the holders;

� reduce the percentage in principal amount of the outstanding convertible debt securities of any series the consent of whose holders is
required for modification or amendment of the indenture or for waiver of compliance with certain provisions of the indenture or for
waiver of certain defaults;

� change our obligation to maintain an office or agency in the places and for the purposes specified in the indenture;

� modify the provisions relating to waiver of some defaults or any of the foregoing provisions; or

� change the currency of payment.

Any supplemental indenture will be filed with the SEC as an exhibit to:

� a post-effective amendment to the registration statement of which this prospectus is a part;

� an annual report on Form 10-K;

� a quarterly report on Form 10-Q; or

� a current report on Form 8-K.

Covenant Defeasance

If the applicable prospectus supplement so indicates, we may elect to be released from our obligations for certain covenants applicable to the
convertible debt securities of any series upon deposit with the related trustee of an amount sufficient to discharge the indebtedness evidenced by
the convertible debt securities of that series. The deposit must consist of either money or obligations of the United States or any agency or
instrumentality of the United States the payment of which is backed by the full faith and credit of the United States, which, through the payment
of principal and interest on those obligations and complying with their terms, will provide funds in an aggregate amount sufficient to pay when
due, including as a consequence of redemption in respect of which notice is given on or prior to the date of irrevocable deposit, the principal of,
premium, if any, and interest on all convertible debt securities of the series.
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When a covenant defeasance occurs, we will:

� be released only from our obligations to comply with certain covenants contained in the indenture relating to the convertible debt
securities,

� continue to be obligated in all other respects under those convertible debt securities, and
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� continue to be contingently liable for the payment of principal, premium and interest for those convertible debt securities.

Unless the applicable prospectus supplement specifies otherwise and, except as described below, the conditions to covenant defeasance are as
follows:

� the covenant defeasance must not result in a breach or violation of, or constitute a default or event of default under, the applicable
indenture or any other of our material agreements or instruments;

� certain bankruptcy-related defaults or events of default with respect to us must not have occurred and be continuing during the period
commencing on the date of the deposit of the trust funds to defease the convertible debt securities and ending on the 91st day after
that date;

� we must deliver to the trustee an opinion of counsel to the effect that the holders of the convertible debt securities:

� will not recognize income, gain or loss for federal income tax purposes as a result of the covenant defeasance and

� will be subject to federal income tax on the same amounts and in the same manner and at all the same times as would have
been the case if the covenant defeasance had not occurred;

� we must deliver to the trustee an officer�s certificate and an opinion of counsel addressing compliance with the conditions precedent
to covenant defeasance; and

� we must comply with any additional conditions to the covenant defeasance that may be imposed on us pursuant to the applicable
indenture.

The indenture requires that a nationally recognized firm of independent public accountants deliver to the trustee a written certification as to the
sufficiency of the trust funds deposited for covenant defeasance of the convertible debt securities. Holders of the convertible debt securities do
not have recourse against that firm under the indenture.

If we exercise our covenant defeasance option, payment of the convertible debt securities may not be accelerated because of a default or an event
of default for the covenants to which the covenant defeasance is applicable. However, if acceleration occurs, the realizable value at the
acceleration date of the money and government obligations in the defeasance trust could be less than the principal and interest then due on the
convertible debt securities, because the required deposit in the defeasance trust is based on scheduled cash flow rather than market value, which
will vary depending on interest rates and other factors.

The applicable prospectus supplement may further describe the provisions, if any, applicable to covenant defeasance for convertible debt
securities of a particular series.

DESCRIPTION OF THE STOCK PURCHASE CONTRACTS AND THE STOCK PURCHASE UNITS
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We may issue stock purchase contracts representing contracts obligating holders to purchase from us, and us to sell to the holders, a specified
number of shares of our common stock (or a range of numbers of shares pursuant to a predetermined formula) at a future date or dates. The price
per share of common stock and the number of shares of common stock may be fixed at the time the stock purchase contracts are issued or may
be determined by reference to a specific formula set forth in the stock purchase contracts.
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The stock purchase contracts may be issued separately or as a part of units, often known as stock purchase units, consisting of a stock purchase
contract and either:

� our debt securities, convertible debt securities or convertible subordinated debt securities; or

� debt obligations of third parties, including U.S. Treasury securities;

securing the holders� obligations to purchase the common stock under the stock purchase contracts.

The stock purchase contracts may require us to make periodic payments to the holders of the stock purchase units or vice versa, and such
payments may be unsecured or prefunded on some basis. The stock purchase contracts may require holders to secure their obligations in a
specified manner, and in certain circumstances we may deliver newly issued prepaid stock purchase contracts, often known as prepaid securities,
upon release to a holder of any collateral securing such holder�s obligations under the original stock purchase contract.

The applicable prospectus supplement will describe the terms of any stock purchase contracts or stock purchase units, and, if applicable, prepaid
securities. The description in the applicable prospectus supplement will not contain all of the information that you may find useful. For more
information, you should review the stock purchase contracts, the collateral arrangements and depositary arrangements, if applicable, the prepaid
securities and the document contracts or stock purchase units, and, if applicable, the prepaid securities and the document pursuant to which the
prepaid securities will be issued. These documents will be filed with the SEC promptly after the offering of the stock purchase contracts or stock
purchase units, as necessary. Material U.S. federal income tax consideration applicable to the stock purchase contracts and the stock purchase
units will also be discussed in the applicable prospectus supplement.

PLAN OF DISTRIBUTION

We may sell the securities to or through underwriters or dealers, through agents, directly to one or more purchasers or through a combination of
these methods. The applicable prospectus supplement will describe the material terms of the offering of the securities, including

� the name or names of any underwriters, dealers or agents, if any;

� the purchase price of the securities and the nature and amount of the proceeds we will receive from the sale;

� any initial public offering price;

� any underwriting discounts and other items constituting underwriters� compensation;

� any discounts or concessions allowed or reallowed or paid to dealers or commissions paid to agents;
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� the terms of any indemnification provisions, including indemnification from liabilities under the federal securities laws; and

� the nature of any transaction by any underwriter, dealer or agent during the offering that is intended to stabilize or maintain the
market price of our common stock.

� any securities exchange or market on which the securities may be listed.

Only underwriters named in the prospectus supplement are underwriters of the securities offered by the prospectus supplement.

If we use underwriters in the sale, they will acquire the securities for their own account and may resell them from time to time in one or more
transactions at a fixed public offering price or at varying prices determined at the time of sale. We may offer the securities to the public through
underwriting syndicates represented by managing underwriters or by underwriters without a syndicate. Subject to specific limited conditions, the
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underwriters will be obligated to purchase all the securities of the series offered by the prospectus supplement. Any public offering price and any
discounts or concessions allowed or reallowed or paid to dealers may change from time to time.

We may engage in �at the market� offerings of our common stock, which are offerings into an existing trading market, at other than a fixed price,
on or through the facilities of a national securities exchange or to or through a market maker otherwise than on an exchange. Any �at the market�
offering in which we engage must be made through one or more underwriters, who we will identify in a post-effective amendment to this
registration statement, acting as principal or as agent for us.

We may sell securities directly or through agents we designate from time to time. We will name any agent involved in the offering and sale of
securities and we will describe any commissions we will pay the agent in the prospectus supplement. Unless the prospectus supplement states
otherwise, our agent will act on a best-efforts basis for the period of its appointment.

In the event that we offer the securities directly to purchasers or to purchasers through agents, the securities sold may be sold at a single closing
and at a single price or at multiple closings and at varying prices. We expect that the price or prices for any securities sold in such circumstances
will reflect our negotiations with prospective purchasers as part of a book-building process, the market price of our common stock, recent trends
in the market price of our common stock, other factors considered material by the prospective purchasers, and consultation with any agent
involved with the sale or sales.

In addition to selling the securities to purchasers for cash, we may sell the securities to purchasers in consideration for services performed or
goods provided to us.

We may authorize agents or underwriters to solicit offers by institutional investors to purchase securities from us at the public offering price set
forth in the prospectus supplement pursuant to delayed delivery contracts providing for payment and delivery on a specified date in the future.
We will describe the conditions to these contracts and the commissions we must pay for solicitation of these contracts in the prospectus
supplement.

In connection with the sale of the securities, underwriters, dealers or agents may receive compensation from us or from purchasers of the
securities for whom they act as agents in the form of discounts, concessions or commissions. Underwriters may sell the securities to or through
dealers, and those dealers may receive compensation in the form of discounts, concessions or commissions from the underwriters or
commissions from the purchasers for whom they may act as agents. Underwriters, dealers and agents that participate in the distribution of the
securities, and any institutional investors or others that purchase securities directly and then resell the securities, may be deemed to be
underwriters, and any discounts or commissions received by them from us and any profit on the resale of the securities by them may be deemed
to be underwriting discounts and commissions under the Securities Act of 1933.

We may provide agents and underwriters with indemnification against particular civil liabilities, including liabilities under the Securities Act, or
contribution with respect to payments that the agents or underwriters may make with respect to such liabilities. Agents and underwriters may
engage in transactions with, or perform services for, us in the ordinary course of business.

In addition, we may enter into derivative transactions with third parties, or sell securities not covered by this prospectus to third parties in
privately negotiated transactions. If the applicable prospectus supplement indicates, in connection with such a transaction the third parties may,
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pursuant to this prospectus and the applicable prospectus supplement, sell securities covered by this prospectus and the applicable prospectus
supplement. If so, the third party may use securities borrowed from us or others to settle such sales and may use securities received from us to
close out any related short positions. We may also loan or pledge securities covered by this prospectus and the applicable prospectus supplement
to third parties, who may sell the loaned securities or, in an event of default in the case of a pledge, sell the pledged securities pursuant to this
prospectus and the applicable prospectus supplement.

All securities we offer other than common stock will be new issues of securities with no established trading market. Any underwriters may make
a market in these securities, but will not be obligated to do so and may discontinue any market making at any time without notice. We cannot
guarantee the liquidity of the trading markets for any securities.

Underwriters may engage in stabilizing and syndicate covering transactions in accordance with Rule 104 under the Exchange Act. Rule 104
permits stabilizing bids to purchase the securities being offered as long as the stabilizing bids do not exceed a specified maximum. Underwriters
may over-allot the offered securities in connection with the offering, thus creating a short position in their account. Syndicate covering
transactions involve purchases of the offered securities by underwriters in the open market after the distribution has been completed in order to
cover syndicate short positions. Stabilizing and syndicate covering transactions may cause the price of the offered securities to be higher than it
would otherwise be in the absence of these transactions. These transactions, if commenced, may be discontinued at any time.
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LEGAL MATTERS

Perkins Coie LLP, Seattle, Washington, will provide Itron with an opinion as to the legality of the securities we are offering.

EXPERTS

The financial statements, the related financial statement schedule, and management�s report on the effectiveness of internal control over financial
reporting incorporated in this prospectus by reference from the Company�s Annual Report on Form 10-K for the year ended December 31, 2004
have been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their reports, which are
incorporated herein by reference, and have been so incorporated in reliance upon the reports of such firm given upon their authority as experts in
accounting and auditing.

The combined financial statements of the Electricity Products Business of Schlumberger Limited (currently known as Itron Electricity Metering)
as of December 31, 2003 and 2002 and for each of the three years in the period ended December 31, 2003, incorporated in this prospectus by
reference to Itron�s current report on Form 8-K/A dated September 2, 2004 have been so incorporated in reliance upon the report (which contains
an explanatory paragraph relating to certain assumptions and allocations to form the basis of presentation of the combined financial statements)
of PricewaterhouseCoopers LLP, independent registered public accounting firm, given on the authority of said firm 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 $ 11,770
NASD filing fee *
Nasdaq Market Exchange listing fee *
Transfer Agent and registrar fee *
Legal fees and expenses *
Accounting expenses *

Total *

* 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 of
1934, 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.
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Itron�s restated bylaws provide 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 restated bylaws, this right to indemnification is a contract right. Itron�s 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 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. Itron�s restated articles of incorporation do not limit indemnification if the
director or officer is wholly successful on the merits of the action.
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ITEM 16. EXHIBITS

Exhibit
Number Description

1.1 Form of Underwriting Agreement*

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

4.2 Form of Debt Indenture

4.3 Form of Convertible Debt Indenture

4.4 Form of Debt Security (included in Exhibit 4.2)

4.5 Form of Convertible Debt Security (included in Exhibit 4.3)

5.1 Opinion of Perkins Coie LLP

12.1 Computation of Ratio of Earnings to Fixed Charges

23.1 Consent of Deloitte & Touche LLP, independent registered public accounting firm

23.2 Consent of PricewaterhouseCoopers LLP, independent registered public accounting firm

23.3 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 Debt Indenture*

25.2 Form T-1 Statement of Eligibility of Trustee under Convertible Debt Indenture*

* 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.

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 of 1933;

(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
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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) and (ii) above do not apply if the
information required to be included in a post-effective amendment by those paragraphs is contained in periodic reports filed with or furnished to
the SEC by the registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference into
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 that remain unsold at the
termination of the offering.

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) incorporated by reference in the registration statement 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.

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. If 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 Spokane, State of Washington, on March 15, 2005.

ITRON, INC.

By: /s/    STEVEN M. HELMBRECHT        

Steven M. Helmbrecht

Sr. Vice President and Chief Financial Officer

Each person whose individual signature appears below hereby authorizes LeRoy D. Nosbaum and Steven M. Helmbrecht, or either of them, as
attorneys-in-fact with full power of substitution, to execute in the name and on the behalf of each person, individually and in each capacity stated
below, and to file, any and all amendments to this Registration Statement, including any and all post-effective amendments.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities
indicated below on the 15th day of March, 2005.

Signature Title

/s/    LEROY D. NOSBAUM        

LeRoy D. Nosbaum

Chairman of the Board and

Chief Executive Officer

(Principal Executive Officer)

/s/    ROBERT D. NEILSON        

Robert D. Neilson

President and 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/    TED C. DEMERRITT        Director
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Signature Title

/s/    JON E. ELIASSEN        

Jon E. Eliassen

Director

/s/    THOMAS S. FOLEY        

Thomas S. Foley

Director

/s/    THOMAS S. GLANVILLE        

Thomas S. Glanville

Director

/s/    SHARON L. NELSON        

Sharon L. Nelson

Director

/s/    MARY ANN PETERS        

Mary Ann Peters

Director

/s/    GRAHAM M. WILSON

Graham M. Wilson

Director
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EXHIBIT INDEX

Exhibit
Number Description

1.1 Form of Underwriting Agreement*

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

4.2 Form of Debt Indenture

4.3 Form of Convertible Debt Indenture

4.4 Form of Debt Security (included in Exhibit 4.2)

4.5 Form of Convertible Debt Security (included in Exhibit 4.3)

5.1 Opinion of Perkins Coie LLP

12.1 Computation of Ratio of Earnings to Fixed Charges

23.1 Consent of Deloitte & Touche LLP, independent registered public accounting firm

23.2 Consent of PricewaterhouseCoopers LLP, independent registered public accounting firm

23.3 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 Indenture*

25.2 Form T-1 Statement of Eligibility of Trustee under Convertible Debt Indenture*

* 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.
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