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PART I - FINANCIAL INFORMATION

ITEM 1. CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

TRIMBLE NAVIGATION LIMITED

CONDENSED CONSOLIDATED BALANCE SHEETS

As at

(in thousands)

ASSETS

Current assets:
Cash and cash equivalents
Accounts receivable, net
Other receivables
Inventories, net
Deferred income taxes
Other current assets

Total current assets

Property and equipment, net

Goodwill and other intangible assets, net
Deferred income taxes

Other assets

Total non-current assets

Total assets

LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities:
Current portion of long-term debt
Accounts payable
Accrued compensation and benefits
Accrued liabilities
Deferred revenues
Accrued warranty expense
Deferred income taxes
Income taxes payable

Total current liabilities
Non-current portion of long-term debt
Deferred gain on joint venture
Deferred income tax
Other non-current liabilities

Total liabilities
Commitments and contingencies

Shareholders' equity:
Preferred stock no par value; 3,000 shares

Common stock, no par value; 90,000 shares a

52,680 and 52,213 shares issued and outsta
December 31, 2004, respectively

Retained earnings

Accumulated other comprehensive income

Total shareholders' equity

Total liabilities and shareholders' e

(1) Derived from the December 31, 2004 audited Glidated Financial Statements included in the AhiReport on Form 10-K of Trimble

Navigation Limited for fiscal year 200

April 1,
2005
(UNAUDITED)

$ 50,193
154,540
3,605
91,309
21,684
9,377
330,708

authorized; none outstanding

uthorized;

nding at April 1, 2005 and
354,449
100,109
35,630
490,188

quity $ 668,887

See accompanying Notes to the Condensed Consaliffatancial Statement

December 31,
2004

(€

$ 71,872
123,938
4,182
87,745
21,852
7,878
317,467

8,019



TRIMBLE NAVIGATION LIMITED
CONDENSED CONSOLIDATED STATEMENTS OF INCOME
(UNAUDITED)

Three Months Ended

April 1, April 2,
2005 2004
(in thousands, except per share amounts)
Revenue (1) $ 195,383 $ 156,510
Cost of revenue 97,576 80,750
Gross margin 97,807 75,760
Operating expenses
Research and development 21,828 18,848
Sales and marketing 30,371 26,304
General and administrative 12,832 10,386
Restructuring charges 278 -
Amortization of purchased intangible assets 2,298 1,984
Total operating expenses 67,607 57,522
Operating income 30,200 18,238
Non-operating income (expense), net
Interest income 129 98
Interest expense (740) (1,076)
Foreign currency transaction loss, net (157) (636)
Expenses for affiliated operations, net (3,039) (1,599)
Other income, net 30 80
Total non-operating expense, net (3,777) (3,133)
Income before taxes 26,423 15,105
Income tax provision 8,984 2,265
Net income $ 17,439 $ 12,840
Basic earnings per share $ 0.33 $ 0.25
Shares used in calculating basic earnings per share 52,500 50,418
Diluted earnings per share $ 0.31 $ 0.24
Shares used in calculating diluted earnings per sha re 56,371 54,215

(1) Sales to related parties were $2.2 million $@ million for the three month periods ended Apri2005 and April 2, 2004, respectively,
while cost of sales to those related parties wer@ &nd $0.3 million for the comparable periods.

See accompanying Notes to the Condensed Consaliffatancial Statement



TRIMBLE NAVIGATION LIMITED
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(UNAUDITED)

Three Months Ended

April 1, April 2,
2005 2004
(In thousands)
Cash flow from operating activities:
Net income $ 17,439 $ 12,840
Adjustments to reconcile net income to net cash
provided by (used in) operating activities:
Depreciation expense 2,512 2,191
Amortization expense 2,339 2,035
Provision for doubtful accounts 388 390
Amortization of debt issuance cost 122 122
Deferred income taxes 488 (93)
Other (51) (113)
Decrease (increase) in assets and liabilit ies:
Accounts receivable, net (32,155) (18,479)
Deferred revenues 1,513 685
Other receivables 456 698
Inventories (4,739) 6,561
Other current and non-current asse ts 1,054 (760)
Effect of foreign currency transla tion
adjustment 943 (403)
Accounts payable 2,121 5,600
Accrued compensation and benefits (3,033) (1,675)
Deferred gain on joint venture 125 (151)
Accrued liabilities 765 (1,588)
Income taxes payable 8,521 825
Net cash provided by (used in) operating activities (1,192) 8,685
Cash flow from investing activities:
Acquisition of property and equipment (3,164) (2,544)
Proceeds from sale of assets - 47
Cost of acquisitions, net of cash acquired (11,197) (9,179)
Costs of capitalized patents (75) (26)
Net cash used in investing activities (14,436) (11,702)
Cash flow from financing activities:
Issuance of common stock and warrants 5,566 4,211
Collection of notes receivable 110 53
Proceeds from long-term debt and revolving credit lines - 9,000
Payments on long-term debt and revolving ¢ redit lines (10,125) (14,823)
Net cash used in financing activities (4,449) (1,559)
Effect of exchange rate changes on cash and cash eq uivalents (1,602) (639)
Net decrease in cash and cash equivalents (21,679) (5,215)
Cash and cash equivalents, beginning of period 71,872 45,416
Cash and cash equivalents, end of period $ 50,193 $ 40,201

See accompanying Notes to the Condensed Consaliffatancial Statement



NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S - UNAUDITED
NOTE 1. OVERVIEW AND BASIS OF PRESENTATION

Trimble Navigation Limited ("we," "Trimble" or th®Company"), incorporated in California in 1981, pides positioning product solutions to
commercial and government users in a large numbm@iadkets. These markets include surveying, constm, agriculture, urban and resot
management, military, transportation and telecomnioations.

Trimble has a 52-53 week fiscal year, ending orftiday nearest to December 31, which for fisc&l2@as December 31. The first fiscal
quarters of 2005 and 2004 ended on April 1, 20@bAril 2, 2004, respectively. Fiscal 2005 and 2604 52-week years. Unless otherwise
stated, all dates refer to its fiscal year andaliperiods.

The accompanying financial data as of April 1, 2@@8 for the three months ended April 1, 2005 apdI&, 2004 has been prepared by the
Company, without audit, pursuant to the rules agilations of the Securities and Exchange Comnmis§lertain information and footnote
disclosures normally included in financial statetsgrrepared in accordance with accounting prinsigkenerally accepted in the U.S. have
been condensed or omitted pursuant to such rutksegiulations. The following discussion should &adrin conjunction with Trimble's 2004
Annual Report on Form 10-K.

In the opinion of management, all adjustments (Wlmnclude normal recurring adjustments) necessapresent a fair statement of financial
position as of April 1, 2005, results of operatidmsthe three months ended April 1, 2005 and Aprit004 and cash flows for the three
months ended April 1, 2005 and April 2, 2004, agliapble, have been made. The results of operafmrite three months ended April 1,
2005 are not necessarily indicative of the opegatasults for the full fiscal year or any futureipés.

The preparation of financial statements in accardamith accounting principles generally acceptetheU.S. requires management to make
estimates and assumptions that affect the amoeptsted in its condensed consolidated financiaéstants and accompanying notes.
Management bases its estimates on historical expe¥iand various other assumptions believed tedmonable. Although these estimates
based on management's best knowledge of currentseard actions that may impact the company irithee, actual results may be differ
from the estimates. Trimble's critical accountimdi@es are those that affect its financial statetaenaterially and involve difficult, subjecti
or complex judgments by management.

NOTE 2. NEW ACCOUNTING PRONOUNCEMENTS

In December 2004, the FASB issued SFAS No. 123Raf&SBased Payment." SFAS No. 123R requires emplstpek options and rights to
purchase shares under stock participation plahs gccounted for under the fair value method, dindreates the ability to account for these
instruments under the intrinsic value method piibsdrby APB Opinion No. 25, and allowed under thiginal provisions of SFAS No. 123.
SFAS No. 123R requires the use of an option priaieglel for estimating fair value, which is amortize expense over the service periods.
The requirements of SFAS No. 123R are effectivedifmal periods beginning after December 15, 200the Company had applied the
provisions of SFAS No. 123R to the financial staders for the three month ended April 1, 2005 andl&p 2004, assuming that adoption
would result in amounts similar to the current foona disclosures under SFAS 123, net income wbaldce been reduced by approximately
$2.1 million and $2.2 million, respectively. SFA®NL23R allows for either prospective recognitiét@mpensation expense or retrospec
recognition, which may be back to the original &ste of SFAS No. 123 or only to interim periodshia year of adoption. The Company is
currently evaluating these transition methods.

NOTE 3. STOCK-BASED COMPENSATION

In accordance with the provisions of Statementin&fcial Accounting Standards No. 123 ("SFAS 123&counting for Stock-Based
Compensation" and "Statement of Financial Accogn8tandards No. 148" ("SFAS 148"), "Accounting &tock-Based Compensation -
Transition and Disclosure," Trimble applies AccongtPrinciples Board Opinion No. 25, "Accounting fatock Issued to Employees" ("APB
25") and related interpretations in accountingif®stock option plans and stock purchase planoktingly, the Company generally does not
recognize compensation cost for stock options grhat fair market value.

For purposes of pro forma disclosures, the estidnfatie value of the options is amortized to expemger the options' vesting period, and the
estimated fair value of purchases under the emplsyeck purchase plan is expensed ir



year of purchase as well as the s-based employee compensation cost, net of relatedffects, that would have been included in the
determination of net income if the fair value bassgthod had been applied to all awards.

Pro forma information regarding net income and s per share is required by SFAS No. 123 andhbas determined as if Trimble had
accounted for its employee stock options and pwehander the employee stock purchase plan ugnfgittvalue method of SFAS No0.123.

Options

The fair value of options granted during the quantas estimated at the date of grant using a B&atkeles option-pricing model with the
following weighted-average assumptions at Apri2Q05 and April 2, 2004:

Fiscal Years Ended April 1, April 2,
2005 2004
Expected dividend yield -- -
Expected stock price volatility 57.42% 52.14%
Risk free interest rate 4.16% 2.83%
Expected life of options after vesting 1.71 1.58

An analysis of historical information is used taatenine the Company's assumptions, to the extantibktorical information is relevant,
based on the terms of the grants being issuedyigiaen period. The expected life for options geshteflects options granted to existing
employees that generally vest ratably over fivay&mm the date of grant.

The Black-Scholes option valuation model was dewetibfor use in estimating the fair value of tradptions that have no vesting restrictions
and are fully transferable. In addition, optionuatlon models require the input of highly subjeetissumptions including the expected stock
price volatility. Because Trimble's employee stogkions have characteristics significantly diffdrfom those of traded options, and bece
changes in the subjective input assumptions carmally affect the fair value estimate, in managatiseopinion, the existing models do not
necessarily provide a reliable single measuresadiitployee stock options.

Trimble's pro forma information is as follows:

Three Months Ended

2005 2004
(in thousands, except per share amounts) )
Net income - as reported $ 17,439 $ 12,840
Stock-based compensation expense, net of tax(1) 2,062 2,229
Net income - pro forma $15377 $1061l
Basic earnings per share - as reported $ 0.33 $ 0.25
Basic earnings per share - pro forma $029 $021
Diluted earnings per share - as reported $ 031 $ 024
Diluted earnings per share - pro forma $027 $020

(1) Our stock-based compensation expense reflffetstige tax rates of 34% and 15% for the firsetamonths of fiscal 2005 and 2004,
respectively, consistent with the income tax priovifor the same periods.

NOTE 4. JOINT VENTURES:
Caterpillar Trimble Control Technologies Joint Venture

On April 1, 2002, Caterpillar Trimble Control Teallngies LLC ("CTCT"), a joint venture formed by fible and Caterpillar began
operations, as described in Trimble's 2004 Annugdd®t on Form 10-K. The joint venture is equallyn@d by Trimble and Caterpillar, with
equal voting rights



During the first quarter of fiscal 2002, Trimblecegved a special cash distribution of $11.0 milfoom CTCT. Trimble has recorded the cash
distribution of $11.0 million as a deferred gairjrig amortized to the extent that losses are ataifile from CTCT under the equity methor
accounting. When and if CTCT is profitable on ataunable basis, and future operating losses aramtatipated, then Trimble will recognize
as a gain, the un-amortized portion of the $11l0ani To the extent that it is possible that then@hany will have any future-funding
obligation relating to CTCT, then the relevant amioof the $11.0 million will be deferred until suattime as the funding obligation no lon
exists. This un-amortized portion of the deferrathgvas approximately $9.3 million at April 1, 2086d $9.2 million at December 31, 2004.
Both Trimble's share of profits (losses) underebaity method and the amortization of the $11.0ionildeferred gain are included in expe
for affiliated operations, net in the Condensed €dtidated Statements of Income.

The net expenses for affiliated operations at CB0 includes incremental costs as a result ofasiag products from CTCT at a higher
price than Trimble's original manufacturing cogiartially offset by contract manufacturing feesrgjea to CTCT. In addition, Trimble
received reimbursement of employee-related costa £TCT for Trimble employees dedicated to CTCH&ling $2.6 million and $2.3

million for the three months ended April 1, 2005 a&pril 2, 2004, respectively. The reimbursemengsaeroffset against operating expenses.

April 1,  April 2,

Three Months Ended 2005 2004
(In millions)

CTCT incremental pricing effects, net $3.1 $17
Trimble's 50% share of CTCT's reported (gain) loss (0.3) 0.2
Amortization of deferred gain 0.0 (0.2)
Total CTCT expense for affiliated operations, net ( 1) $28 $17

(1) Due to the nature of the relationship betwegmble and CTCT, a related party, the impact osthagreements is classified under non-
operating income (expense) under the heading gf€gse for affiliated operations, net".

At April 1, 2005, the net outstanding balance du€TCT from Trimble was approximately $0.5 millicecorded under the heading of
accounts payable. The net outstanding balancerdoe@TCT was $0.7 million at December 31, 2004 iaridcluded in account receivables,
net.

Nikon-Trimble Joint Venture

On March 28, 2003, Trimble and Nikon Corporatioteesd into an agreement to form a joint venturgaipan, Nikon-Trimble Co., Ltd., as
described in Trimble's 2004 Annual Report on Fofi¥Kl Nikon-Trimble began operations in July, 2003 and is dgquained by Trimble an
Nikon, with equal voting rights

Trimble has adopted the equity method of accourfngts investment in Nikon-Trimble, with 50% skaof profit or loss from this joint
venture to be reported by Trimble in the Non-opagasection of the Condensed Consolidated Statenfdntome under the heading of
"Expenses for affiliated operations, net." Forttiveee months ended April 1, 2005 and April 2, 20Ddmble reported a loss of $0.2 million
and a profit of $0.1 million, respectively, aspt®portionate share of the net income. At Apri2@Q05 and December 31, 2004, the net pay
by Trimble to Nikon-Trimble related to the purchasel sale of products from and to Nikon-Trimbl&@2 million and $2.5 million,
respectively, recorded under the heading of "Acto®ayable" on the Condensed Consolidated Balaneets

NOTE 5. GOODWILL AND INTANGIBLE ASSETS:
Goodwill and purchased intangible assets consistéloke following:

April 1, December 31,
As of 2005 2004

(in thousands)

Intangible assets:
Intangible assets with definite life:

Existing technology $ 36,144 $ 35,037

Trade names, trademarks, patents, and other

intellectual properties 21,529 22,111
Total intangible assets with definite life 57,673 57,148
Less accumulated amortization (44,864) (43,313)
Total net intangible assets $ 12,809 $ 13,835

Total goodwill $ 262,070 $ 259,522




NOTE 6. CERTAIN BALANCE SHEET COMPONENTS:

Inventories consisted of the following:

Ap ril 1, December 31,
As of 2005 2004
(in thousands)
Raw materials $ 28,658 $ 26,062
Work-in-process 5,814 3,989
Finished goods 56,837 57,694

$ 91,309 $ 87,745

Property and equipment consisted of the following:

April 1, December 31,
As of 200 5 2004
(in thousands)
Machinery and equipment $ 74, 225 $ 71,882
Furniture and fixtures 11, 176 10,521
Leasehold improvements 5, 950 5,861
Buildings 5, 298 5,297
Land 1, 231 1,231
97, 880 94,792

Less accumulated depreciation (66, 616) (63,801)

$ 31, 264 $ 30,991

Other current assets consisted of the following:

Apri 11, December 31,
As of 20 05 2004
(in thousands)
Prepaid expenses $ 6,2 01 $ 5,775
Other 31 76 2,103
$ 93 77 $ 7,878

NOTE 7. THE COMPANY AND SEGMENT INFORMATION:

Trimble is a designer and distributor of positianproducts and applications enabled by GPS, optasgdr, and wireless communications
technology. The Company provides products for digexpplications in its targeted markets.

To achieve distribution, marketing, production, a@chnology advantages, the Company manages itatapes in the following five
segments



o Engineering and ConstructionGensists of products currently used by survey@mistruction professionals in the field for positiny, dat:
collection, field computing, data management, agmne guidance and control. The applications skivelude surveying, road, runway,
construction, site preparation and building cortttoun.

o Field Solutions -- Consists of products that palevsolutions in a variety of agriculture and gegairic information systems (GIS)
applications. In agriculture these include pretasel leveling and machine guidance systems. Int@#8 include handheld devices and
software that enable the collection of data ontadse a variety of governmental and private egsiti

o Component Technologies -- Consists of produatsiding proprietary chipsets, printed circuit bagrohodules, licenses of intellectual
property and end user devices. The applicatiomsvititich end users currently incorporate the compbpeoducts include timing applications
for synchronizing wireless networks, in-vehicle igafion systems, fleet management, and securitgs)s

0 Mobile Solutions -- Consists of products thatl#eand users to monitor and manage their mobsletady communicating location and
activity-relevant information from the field to tldfice. Trimble offers a range of products thadlsbs a number of sectors of this market
including truck fleets, security, and public safeghicles.

o Portfolio Technologies -- The various operatitre comprise this segment were aggregated onatsis that no single operation accounted
for more than 10% of Trimble's total revenue. ¥e@gment is comprised of the Military and Advancgdt&ns and Applanix businesses, as
well as Trimble Outdoors which was introduced dgiine fourth quarter of fiscal 2004.

Trimble evaluates each of its segment's performandeallocates resources based on profit and loss dperations before income taxes, and
some corporate allocations. Trimble and each afdtgnents employ the same accounting policies.

The following table presents revenues, operatiogrme (loss), and identifiable assets for the fegnsents. Operating income (loss) is net
revenue less operating expenses, excluding gecanabrate expenses, amortization, restructuringgelsa non-operating income (expense),
and income taxes. The identifiable assets that@ldlm Chief Operating Decision Maker views by segnage accounts receivable and
inventory.

Reporting Segments

Engineering and Field Component Mobile Portfoli o]
Construction S olutions Technologies Solutions Technolog ies  Total

(In thousands)
Three Months Ended April 1, 2005
External net revenues $120,198 $ 45,425 $14,197 $ 7,401 $ 8,16 2 $195,383
Operating income
(loss) before corporate
allocations 21,490 15,577 2,600 (636) 63 2 39,663

Three Months Ended April 2, 2004
External net revenues $102,482 $ 24,713 $16,415 $ 5,262 $ 7,63 8  $156,510
Operating income
(loss) before corporate

allocations 16,498 6,054 3,926 (1,643) 90 2 25,737
As of April 1, 2005
Accounts receivable (1) 105,511 36,047 8,525 7,969 7,91 9 165,971
Inventories 64,518 9,672 6,977 5,211 4,93 1 91,309
Goodwill 232,876 - - 16,189 13,00 5 262,070
As of December 31, 2004
Accounts receivable (1) 90,743 19,141 9,377 9,073 8,28 3 136,617
Inventories 65,116 7,016 5,271 5,735 4,60 7 87,745
Goodwill (2) 230,856 - - 15,605 13,06 1 259,522

(1) As presented, accounts receivable represexts teceivables, gross, which are specified betwegments.

(2) Our December 31, 2004 disclosure of goodwilsbgment included $7.9 million in Engineering arah§ruction that should have been
included in Mobile Solutions. The classificatiorshtaeen corrected for the purposes of the April0052Form 10-Q.

The following are reconciliations correspondingdtals in the accompanying condensed consolidategdial statements:

April 1, April 2,
Three Months Ended 2005 2004
(in thousands)
Operating income:
Total for reporting segments $ 39,663 $ 25,737
Unallocated corporate expenses (9,463) (7,499)



Operating income from continuing operations $

(in thousands)
Assets:

Accounts receivable total for reporting segments

Unallocated (1)

Total

30,200 $ 18,238
April 1, December 31,
2005 2004
$ 165,971 $ 136,617
(11,431) (12,679)
$ 154,540 $ 123,938

(1) Includes trade-related accruals and cash redéivadvance that are not allocated by segment.

NOTE 8. LONG-TERM DEBT:

Long-term debt consisted of the following:

(in thousands)

Credit Facilities:

Term loan
Revolving credit facility

Promissory notes and other

Less current portion of long-term debt

Non-current portion

$

pril 1,
2005

28,125

711

28,836
(12,500)

December 31,
2004

$ 31,250
7,000
746

38,996
(12,500)

$ 26,496




Credit Facilities

On June 25, 2003, Trimble obtained a $175 milliecused Credit Facility (2003 Credit Facility") froa syndicate of nine banks to repay a
Subordinated Note and refinance $200 million ofi@ersecured credit facilities obtained in July2800. The 2003 Credit Facility is used for
ongoing working capital and general corporate needs

At April 1, 2005, Trimble had approximately $28.1llran of borrowings under the 2003 Credit Faciligonsisting of a $28.1 million term
loan. The Company has access to an additional 8#6n of cash under the terms of the revolvingdit facility. The Company has
commitment fees on the unused portion of 0.5%sdflteverage Ratio (which is defined as total indéhéss to Earnings before Interest,
Taxes, Depreciation and Amortization (EBITDA), agided in the related agreement) is 2.0 or gremtdr0.375% if the Leverage Ratio is
less than 2.0.

Pricing of interest for borrowings under the 200@dit Facility as of April 1, 2005 is at LIBOR plasspread of 1.50%. The spread is tied to a
formula based on the Leverage Ratio.

The 2003 Credit Facility is secured by all of then@pbany's material assets, except for assets thaubject to foreign tax considerations.
Financial covenants of the 2003 Credit Facilityliie leverage, fixed charge, and minimum net wtests. At April 1, 2005 and as of the
date of this report, Trimble was in compliance vathfinancial debt covenants. The amount due utfterevolver loan is payable as the loan
matures on June 25, 2006, and the loan commitreestdre paid on a quarterly basis.

Under the terms of the 2003 Credit Facility, then(any is allowed to pay dividends and repurchaaesshof common stock up to 25% of
income in the previous fiscal year.

Promissory Note and Others

As of April 1, 2005, the Company had other notegapte totaling approximately $0.7 million primaritpnsisting of government loans in its
foreign subsidiaries.

NOTE 9. PRODUCT WARRANTIES:

Changes in the Company's product warranty liabditying the three months ended April 1, 2005 and!&p 2004 are as follows:

April 1, April 2,
2005 2004
Three Months Ended
(In thousands)
Beginning balance
$ 6,425 $ 5,147
Warranties accrued 2,357 1,611
Warranty claims (1,938) (1,131)
Ending Balance $ 6,844 $ 5,627

The product warranty liability is classified as ased warranty in the accompanying condensed cafegelil balance sheets.
NOTE 10. RESTRUCTURING CHARGES:

During the first quarter of fiscal 2005, the Compaacorded a restructuring charge of approximas@ly million associated with closure of
one of its offices as a result of integration eéfaf a previous acquisition. The restructuring antds expected to be paid over several years
based on the underlying lease agreement. Paymi®@slomillion were made during the quarter relgtia previous restructuring plans. As of
April 1, 2005, the remaining restructuring accroalance is $0.5 million of which $0.3 million re¢atto employee severance costs expect
be paid by the end of fiscal year 2005 under previ@structuring plans and approximately $0.2 onillassociated with the exit under the |
previously described above. The restructuring addsuincluded on the Condensed Consolidated Bal&teets under the heading of
"Accrued Liabilities". No restructuring charges weecorded during the three months ended ApriDR42

NOTE 11. EARNINGS PER SHARE:

The following data was used in computing earningisghare and the effect on the weighted-averagdauof shares of potentially dilutive
Common Stock



April 1,  April 2,
Three Months Ended 2005 2004
(in thousands, except per share amounts)
Numerator:
Income available to common shareholders:
Used in basic and diluted earnings per s hare $ 17,439 $ 12,840
Denominator:
Weighted-average number of common shares used in basic earnings
per share 52,571 50,418
Effect of dilutive securities (using treasury stock method):
Common stock options 3,009 2,961
Common stock warrants 791 836
Weighted-average number of common shares and d ilutive potential 56,371 54,215
common shares used in diluted earnings per share
Basic earnings per share $ 033 $ 0.25
Diluted earnings per share $ 031 $ 0.24
NOTE 12. COMPREHENSIVE INCOME:
The components of comprehensive income, net ofegtf@ax as follows:
April 1, April 2,
Three Months Ended 2005 2004
(in thousands)
Net income $17,439 $ 12,840
Foreign currency translation adjustments, net of ta X  (8,828) (3,645)
Net gain (loss) on hedging transactions 118 98
Net unrealized gain (loss) on foreign currency (24) -
Total comprehensive income $ 8,705 $ 9,293

The components of accumulated other comprehensogarie, net of related tax as follows:

(in thousands)

Accumulated foreign currency translation adjustment
Accumulated net gain on hedging transactions
Accumulated net unrealized gain on foreign currency

Total accumulated other comprehensive income

NOTE 13. RELATED-PARTY TRANSACTIONS:

Related-Party Lease

April 1, December 31,
2005 2004

s $ 35363 $ 44,191
224 106
43 67

$ 35,630 $ 44,364

Trimble currently leases office space in Ohio framassociation of three individuals, one of whorariemployee of the Company, under a
non-cancelable operating lease arrangement expitia@11. The annual rent is subject to adjustrbastd on the terms of the lease. The
Condensed Consolidated Statements of Income inéxpenses from this operating lease of approxim&@6,000 for both of the three
months ended April 1, 2005 and April 2, 2004.

Relatec-Party Notes Receivable



Trimble has notes receivable from officers and eygés of approximately $0.2 million as of April2005 and $0.4 million as of December
31, 2004. The notes bear interest from 4.52% t2%.&nd have an average remaining life of 0.8 yasusf April 1, 2005.

See Note 4 to the Notes to the Condensed Consatidabancial Statements for additional informatiegarding Trimble's related party
transactions with joint venture partners.

NOTE 14. LITIGATION:

From time to time, the Company is involved in l#igpn arising out of the ordinary course of itsibass. There are no known claims or
pending litigation expected to have a materialaften the Company's overall financial positionufesof operations, or liquidity



This Quarterly Report on Form 10-Q contains forwimaking statements within the meaning of Secti@A »f the Securities Act of 1933, as
amended, and

Section 21E of the Securities Exchange Act of 1834amended, which are subject to the "safe hadedted by those sections. Actual
results could differ materially from those indicdia the forward-looking statements due to a nunabéactors including, but not limited to,
the risk factors discussed in "Risks and Unceirigsiitoelow and elsewhere in this report as welhabe Company's Annual Report on Form
10-K for fiscal year 2004 and other reports andudoents that the Company files from time to timehvtite Securities and Exchange
Commission. The Company has attempted to identifywdird-looking statements in this report by placamgasterisk (*) before paragraphs.
Discussions containing such forward-looking statet:ienay be found in "Management's Discussion aralysis of Financial Condition and
Results of Operations" below. In some cases, faM@oking statements can be identified by termigglsuch as "may,” "will," "should,"
"could," "predicts," "potential,” "continue," "expis," "anticipates,” "future,” "intends," "plansiielieves," "estimates," and similar
expressions. These forward-looking statements aenas of the date of this Quarterly Report on Fodr@Q, and the Company disclaims any
obligation to update these statements or to expemeasons why actual results may differ.

ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

The discussion and analysis of our financial caodiaind results of operations are based upon maartsed consolidated financial
statements, which have been prepared in accordegititaccounting principles generally accepted m thited States. The preparation of
these financial statements requires us to makenatgs and judgments that affect the reported amairgssets, liabilities, revenues and
expenses, and related disclosure of contingentsaged liabilities. On an on-going basis, we eviuaur estimates, including those related to
product returns, doubtful accounts, inventoriegegtments, intangible assets, income taxes, warddnligations, restructuring costs, and
contingencies and litigation. We base our estimatekistorical experience and on various otherragsions that are believed to be reason
under the circumstances, the results of which fitrenbasis for making judgments about the amountiaridg of revenue and expenses and
the carrying values of assets and liabilities Hratnot readily apparent from other sources. Aaesilts may differ from these estimates
under different assumptions or conditions. Sealtbeussion of our critical accounting policies untee heading Management's Discussion
and Analysis of Financial Condition and Result©gpkrations in our Form 10-K for fiscal 2004.

RECENT BUSINESS DEVELOPMENTS
Apache

* During the second quarter of fiscal 2005, we aeuApache Technologies, Inc. Apache designs, faatwres, and distributes professional
laser products for construction leveling and aligntrapplications. We expect the Apache acquisttioextend our laser product portfolio for
handheld laser detectors and entry-level machis@@alis and control systems. Apache's performankt&evieported under our Engineering
and Construction segment.

Pacific Crest

* During the first quarter of fiscal 2005, we aaaqu Pacific Crest Corporation, a supplier of wisslelata communication systems for
positioning and environmental monitoring applicaioWe expect the Pacific Crest acquisition tohferrenhance our wireless data
communications capabilities in the Engineering @odstruction business segment.

Trimble Outdoors

* During the fourth quarter of fiscal 2004 we latvad Trimble Outdoors. Trimble Outdoors is a consubbusiness utilizing GPS enabled cell
phones to provide information for outdoor recreadicactivities. Trimble Outdoors' performance igaeed under our Portfolio segment.

GeoNav

* During the third quarter of fiscal 2004 we acguirGeoNav GmbH, a small provider of customizedifadta collection solutions for the
cadastral survey market in Europe. We expect thaisition to augment our capability for localizatiof our products in Europe. GeoNav's
performance is reported under our Engineering ams@uction segmer



The effects of these acquisitions were not matésialur results.
RESULTS OF OPERATIONS
Overview

The following table is a summary of revenue andratieg income for the periods indicated and shdddead in conjunction with the
narrative descriptions below.

Three Months Ended
April 1 April 2
2005 2004
(in thousands)
Total consolidated revenue $ 195,383 $ 156,510
Gross margin 97,807 75,760
Total consolidated operating income 30,200 18,238

Revenue

In the fiscal quarter ended April 1, 2005, totaleeue increased by $38.9 million or 24.8%, as coagpt the same corresponding period in
fiscal 2004. The increase was primarily due torgigy performances in most of our operating segmeatsicularly our Engineering and
Construction and Field Solutions businesses. Aaldlitily, revenue was favorably impacted by new petglsuch as the Trimble S6 Total
Station, AQGPS(R) EZ-Steer(TM) systems, and the G&&le Control systems. Continued subscriber gramthe Mobile Solutions
business also contributed to revenue growth irgtreater.

Total revenue outside the United States comprippdoximately 46% and 50% for the three months ergail 1, 2005 and April 2, 2004,
respectively. During the first quarter of fiscal0®) North and South America represented 63%, EytbpeMiddle East and Africa
represented 25%, and Asia/Pacific Rim represeri2é df total revenues. For the comparable peridésaal 2004, North and South America
represented 57%, Europe, the Middle East and Afapaesented 30%, and Asia/Pacific Rim represehi3éd of total revenues.

Gross Margin

Gross margin as a percentage of total revenue$®Was%o and 48.4% for the first quarter of fiscal 2@Mhd 2004, respectively. The increase
was primarily due to higher margins in new agrigrdtproducts in our Field Solutions business, antbae towards profitability in the Mobi
Solutions business, partially offset by a declimeniargins in the Component Technologies business.

* Gross margin could be impacted by product mixgraes in unit selling prices, fluctuations in unanufacturing costs and foreign
currencies, and alternative sourcing strategies.

Operating Income

Operating income as a percentage of total reveraselw.5% and 11.7% for the first quarter of fi@05 and 2004, respectively. The
increase is driven by an increase in revenuesghigtoss margins, and greater leverage of operakpgnses.

Results by Segment

To achieve distribution, marketing, production, aechnology advantages in our targeted marketsnamage our operations in the following
five segments:

Engineering and Construction, Field Solutions, Congnt Technologies, Mobile Solutions, and Portfdlexhnologies. Operating income
(loss) is net revenue less cost of revenue andatipgrexpenses, excluding general corporate expeaseortization of purchased intangibles,
restructuring charges, non-operating income (ex@easd income taxes.

The following table is a breakdown of revenue apdrating income by segment (in thousands, excepeptages)



Three Months Ended

April 1, April 2,

2005 2004
Engineering and Construction
Revenue 120,198 102,482
Segment revenue as a percent of total revenue 62% 66%
Operating income 21,490 16,498
Operating income as a percent of segment revenue 18% 16%
Field Solutions
Revenue 45,425 24,713
Segment revenue as a percent of total revenue 23% 16%
Operating income 15,577 6,054
Operating income as a percent of segment revenue 34% 24%
Component Technologies
Revenue 14,197 16,415
Segment revenue as a percent of total revenue 7% 10%
Operating income 2,600 3,926
Operating income as a percent of segment revenue 18% 24%
Mobile Solutions
Revenue 7,401 5,262
Revenue as a percent of total revenue 4% 3%
Operating loss (636) (1,643)
Operating loss as a percent of segment revenue (9%) (31%)
Portfolio Technologies
Revenue 8,162 7,638
Segment revenue as a percent of total revenue 4% 5%
Operating income 632 902
Operating income as a percent of segment revenue 8% 12%

A reconciliation of our consolidated segment oprgaincome to consolidated income before incomegdnllows:

Apri 11, April 2,
Three Months Ended 20 05 2004
(In thousands)
Consolidated segment operating income $ 39 ,663 $ 25,737
Unallocated corporate expense 6 ,887) (5,515)
Amortization of purchased intangible assets (2 ,298) (1,984)
Restructuring charges (278) --
Non-operating expense, net 3 J77) (3,133)
Consolidated income before income taxes $ 26 ,423 $ 15,105

Engineering and Construction

Engineering and Construction revenues increasekiLBy7 million or 17.3% while segment operating imeoincreased $5.0 million or 30.3%
for the three months ended April 1, 2005 as conthtvehe same corresponding period in fiscal 2@¢mand for machine control and sur
products solutions, in particular the new survaydpict, Trimble S6 Total Station, resulted in inae sales across all product categories.
Sales of the S6 Total Station are driven by prodpgrades, while machine control products are patieg the engineering and construction
markets as these markets increasingly move toveatthblogy solutions to reduce rework and increasdygtivity. Segment operating
income increased as a result of higher revenueseardaging of operating expense.

Field Solutions



Field Solutions revenues increased by $20.7 mikinB3.8% while segment operating income incre&$efl million or 157.3% for the three
months ended April 1, 2005 as compared to the gsmmesponding periods in fiscal 2004. Revenuesamed primarily as a result of higher
demand for both automated and manual guidance pt®@hto the agricultural market. Guidance prodacesnow beginning to penetrate the
agriculture market as farmers begin to utilize tedbgy to increase yields and improve productiviigr example, in the last year the
Company has introduced several new products irtarthrket including the AQGPS(R) EZ-Guide(R) and R$ER) EZ-Steer(TM) systems.
The increase in segment operating income was pifinthre to higher revenues and a more favorabldycbmix.

Component Technologies

Component Technologies revenues decreased by $ichror 13.5% while segment operating income éesed by $1.3 million or 33.8%
for the three months ended April 1, 2005 as conthtoehe corresponding period in fiscal 2004. Therdase in revenues for the three ma
ended April 1, 2005 as compared to the same péritidcal 2004 was primarily due to the declinedl@mand for our irvehicle navigation ar
higher margin timing businesses. The segment dpgratcome decrease was primarily due to lowermeres and a less favorable product
mix.

Mobile Solutions

Mobile Solutions revenues increased by $2.1 milbod0.6% while segment operating loss decreaseii lfymillion or 61.3% for the three
months ended April 1, 2005 as compared to the sparding period in fiscal 2004. Revenues grew duedreased subscriber growth which
was up by approximately 300% compared to the samefiscal quarter, an increase in sales intodbestruction materials vertical, primar
ready-mix suppliers, and increased sales from eated channel as we continue to develop and extesdhannel. Losses decreased for the
first three months of fiscal 2005 versus the saeréod last year due to increased revenues.

Portfolio Technologies

Portfolio Technologies revenues increased by $0llfbmor 6.9% while operating income decreasedsby3 million or 29.9% for the three
months ended April 1, 2005 as compared to the sparding period in fiscal 2004. The increase irenexe was primarily due to strong
performance of Applanix' Airborne Business Unit amgbarticular its Digital Sensor System (DSS) pradvhich was launched in 2004,
offset by lower sales of defense products. Opeagatinome decreased primarily due to investmentiinrecently announced business, Trin
Outdoors.

Research and Development, Sales and MarketingGandral and Administrative Expenses

Research and development ("R&D"), sales and mamtsetind general and administrative ("G&A") expera@ssummarized in the following
table (in thousands, except percentages):

Three M onths Ended
Variance  Variance
April 1, April 2, in in
2005 2004 Dollars Percent

Research and development $ 21,828 $ 18,848 $ 2,980 15.8%
Percentage of revenue 11.2% 12.0%
Sales and marketing 30,371 26,304 4,067 15.5%
Percentage of revenue 15.5% 16.8%
General and administrative 12,832 10,386 2,446 23.6%
Percentage of revenue 6.6% 6.6%

Total 65,031 55,538 9,493 17.1%
Percentage of revenue 33.3% 35.5%

The increase in R&D expenses in the first quarktdisoal 2005 as compared with the first quartefiedal 2004 was primarily due to the
continued investment in next generation technobgied spending on the development of new prodpgtaarily within our Engineering and
Construction and Field Solutions businesses. AlwfR&D costs have been expensed as incu



* We believe that the development and introductibnew products are critical to our future succasd we expect to continue active
development of new products.

The increase in sales and marketing expenses firshguarter of fiscal 2005 as compared withfing quarter of fiscal 2004 was primarily
due to increased promotional activities associaiiéll the launch of new products (primarily relatedhe Engineering and Construction and
Field Solutions businesses), trade show expensedeed commissions as a result of higher reveauddhigher compensation costs.

* Our future growth will depend in part on the timelevelopment and continued viability of the maskie which we currently compete as
well as our ability to continue to identify and @by new markets for our products.

The increase in G&A expenses in the first quartdisoal 2005 as compared with the first quartefigdal 2004 was primarily due to higher
compensation costs and compliance costs includiioggt related to Section 404 of the Sarbanes Oxt¢y A

Restructuring Charges

During the first quarter of fiscal 2005, we recatderestructuring charge of approximately $0.2iorllassociated with closure of one of our
offices as a result of integration efforts of ayioels acquisition. The restructuring amount is etee to be paid over several years based on
the underlying lease agreement. Payments of $0libmivere made during the quarter relating to pas restructuring plans. As of April 1,
2005, the remaining restructuring accrual balasc9i5 million of which $0.3 million relates to elopee severance costs expected to be paic
by the end of fiscal year 2005 under previous vestiring plans and approximately $0.2 million asasteel with the exit under the plan
previously described above. The restructuring addelincluded on the Condensed Consolidated Bal&heets under the heading of
"Accrued Liabilities". No restructuring charges weecorded during the three months ended ApriDR42

Amortization of Purchased Intangible Assets

Amortization of purchased intangible assets indliteoperating expenses was $2.3 million in thet fjuarter of fiscal 2005, compared with
$2.0 million in the first quarter of fiscal 2004h& increase was primarily due to the acquisitionesfain technology and patent intangibles as
a result of the Pacific Crest and GeoNav acquisitioot applicable in the comparable periods o&fi2004.

Non-operating Expense, Net

The components of non-operating expense, net,sdi@laws (in thousands):

T hree Months Ended
April 1, April 2,
200 5 2004
Interest income $ 1 29 $ 98
Interest expense (7 40) (1,076)
Foreign currency transaction loss, net (1 57) (636)
Expenses for affiliated operations, net (3,0 39) (1,599)
Other income, net 30 80
Total non-operating expense, net $ (3,7 77) $(3,133)

Nor-operating expense, net increased by $0.6 millic20d5% during the first quarter of fiscal 2005 casnpared with the corresponding
period in fiscal 2004 primarily due to an incre@sexpense for affiliated operations, offset byeduction in foreign currency transaction loss
and interest expense. The increase in expensdfif@ted operations was primarily due to trangbeicing effects of transactions between us
and the Caterpillar joint venture.

Income Tax Provision

Our income tax provision reflects an effective tate of 34% for the three months ended April 1,52280d 15% for the three months ended
April 2, 2004. The 2004 first fiscal quarter taxeraf 15% reflects benefits from utilizing net ogtimg loss and tax credit carry-forwards. The
2005 first fiscal quarter tax rate of 34% is higtiean the 2004 first fiscal quarter tax rate dubither levels of profits and limited remaining
benefits of tax car-forwards and other deferred tax ass



In October 2004, The American Jobs Creation A@Qff4 was signed into law providing changes in #xdlaw including an incentive to
repatriate undistributed earnings of foreign sulasies. We are currently evaluating the potentigbact of these provisions, including
assessing the details of the Act, analyzing theg$wavailable for repatriation, the economic coslaifg so and assessing the qualified uses of
repatriated funds. However, given the prelimindaage of our evaluation, it is not possible to deiee the impact to our fiscal year 2005
income tax provision. The Company expects to cotapte evaluation in the latter part of 2005.

OFF-BALANCE SHEET FINANCINGS AND LIABILITIES

Other than lease commitments incurred in the noooatse of business, we do not have any off-balaheet financing arrangements or
liabilities, guarantee contracts, retained or aaygit interests in transferred assets, or any afixig arising out of a material variable interest
in an unconsolidated entity. We do not have anyontgfowned subsidiaries that are not includechia tondensed consolidated financial
statements. Additionally, we do not have any irgeie, or relationship with, any special purpostties.

LIQUIDITY AND CAPITAL RESOURCES

April 1, December 31,

As of 2005 2004

(dollars in thousands)

Cash and cash equivalents $ 50,193 $ 71,872

Accounts receivable days sales outstanding 62 63

Inventory turns per year 4 4

Total debt $ 28,836 $ 38,996
April 1, April 2,

Three Months Ended 2005 2004

(in thousands)

Net cash provided by (used in) operating activities $(1,192) $ 8,685

Net cash used in investing activities (14,436) (11,702)

Net cash used in financing activities (4,449) (1,559)

Net decrease in cash and cash equivalents (21,679) (5,215)

Cash and Cash Equivalents

Cash and cash equivalents decreased by $21.7multi80.2% from December 31, 2004 primarily duadquisitions and payment of our
debt.

* For the first three months of fiscal 2005, casediin operating activities was $1.2 million, comguato $8.7 million cash provided by
operating activities during the first three mongiidiscal 2004. This decrease was driven by areiase in accounts receivable of $32.2
million, offset by an increase in net income. Obility to continue to generate cash from operatiaiisdepend in large part on our
profitability, the rate of collections of accouméseivable, inventory turns, and our ability to rage other areas of working capital. Our
accounts receivable days sales outstanding decréaé2 days from 63 days at the end of fiscal 20@4entory turns were four in both the
first quarter of fiscal 2005 and in the fourth geaof fiscal 2004.

We used $14.4 million in net cash for investing\dités during the first three months of 2005, cargd to $11.7 million in the first three
months of 2004. The increase was primarily dueagh@cquisitions.

* We expect fiscal 2005 capital expenditures t@pproximately $14 million to $15 million, primarifpr computer equipment, software,
manufacturing tools and test equipment, and leddeémprovements associated with business expanBiecisions related to how much cash
is used for investing are influenced by the expmketmount of cash to be provided by operations.

We used $4.4 million in net cash for financing wtis in the first three months of 2005, compai@81.6 million in the first three months of
2004. This increase was primarily a result of naebt repayments ($10.1 million) compared to neayepents of $5.8 million during the
same period in 200:



* We believe that our cash and cash equivalenggther with available funds under our credit féieis ($125 million as of April 1, 2005), w
be sufficient to meet our anticipated operatindhazseds for at least the next twelve months.

Debt

At April 1, 2005, our total debt was approximat&B8.8 million as compared with approximately $3®i0ion at the end of fiscal 2004. This
balance primarily consists of a term loan. The @esécured revolving credit facility has been fuliyaid.

Our Credit Facility is secured by all material dss# our Company, except for a portion of asd®s are not pledged due to foreign tax
considerations. Financial covenants of the CredliflRy include leverage, fixed charge, and minimoet worth tests. At April 1, 2005 and as
of the date of this report, we are in compliancthwail debt covenants. The amortized principakriest, and commitment fees due under the
Credit Facility are paid quarterly. Under the fgar term loan portion of the Credit Facility, we a@ue to make payments (excluding
interest) of approximately $9.3 million in fiscad@5, $12.5 million in fiscal 2006, and $6.3 millionfiscal 2007.

Under the terms of the Credit Facility, we areatd to pay dividends and repurchase shares ofaumon stock up to 25% of net income
the previous fiscal year. For additional discussibour debt, see Note 8 of Notes to the Condefxatolidated Financial Statements.

New Accounting Standards

In December 2004, the FASB issued SFAS No. 123Rat&Based Payment." SFAS No. 123R requires emplstypek options and rights to
purchase shares under stock participation plahs gccounted for under the fair value method, dindreates the ability to account for these
instruments under the intrinsic value method pibsdrby APB Opinion No. 25, and allowed under thiginal provisions of SFAS No. 123.
SFAS No. 123R requires the use of an option priaoglel for estimating fair value, which is amortize expense over the service periods.
The requirements of SFAS No. 123R are effectiveifmal periods beginning after December 15, 2@FAS No. 123R allows for either
prospective recognition of compensation expensetoospective recognition, which may be back todfiginal issuance of SFAS No. 123 or
only to interim periods in the year of adoption. Wfe currently evaluating these transition methods.

RISKS AND UNCERTAINTIES

You should carefully consider the following riskcfars, in addition to the other information contadrin this Form 10-Q and in any other
documents to which we refer you in this Form 1(&fpore purchasing our securities. The risks an@uamties described below are not the
only ones we face.

Our Inability to Accurately Predict Orders and Shgnts May Affect Our Revenue, Expenses and EarmgagS$hare.

We have not been able in the past to consistenglgigt when our customers will place orders andiestishipments so that we cannot always
accurately plan our manufacturing requirementsaAesult, if orders and shipments differ from wivatpredict, we may incur additional
expenses and build excess inventory, which mayirequlditional reserves and allowances. Any sigaift change in our customers'
purchasing patterns could have a material advdfset ®n our operating results and reported easpey share for a particular quarter.

Our Operating Results in Each Quarter May Be AHfddty Special Conditions, Such As Seasonality, Qatarter Purchases, Weather, and
Other Potential Issues.

Due in part to the buying patterns of our custom@isignificant portion of our quarterly revenueswurs from orders received and
immediately shipped to customers in the last fewwkgeand days of each quarter, although our opgratipenses tend to remain fairly
predictable. Engineering and construction purchtses to occur in early spring, and governmentahages tend to utilize funds available at
the end of the government's fiscal year for addéigurchases at the end of our third fiscal quamt&eptember of each year. Concentrations
of orders sometimes also occur at the end of dwerdtvo fiscal quarters. Additionally, a majoritiaur sales force earns commissions on a
quarterly basis which may cause concentrationsddrs at the end of any fiscal quarter. If for a@gson expected sales are deferred, orders
are not received, or shipments are delayed a fgw @ethe end of a quarter, our operating resulisraported earnings per share for that
quarter could be significantly impacte



We Are Dependent on a Specific Manufacturer ancedder for Many of Our Products and on Specific8igps of Critical Parts for Our
Products.

We are substantially dependent upon Solectron Catipa in California, China and Mexico as our predd manufacturing partner for many
of our GPS products previously manufactured owuwfSunnyvale facilities. Under the agreement \Bithectron, we provide to Solectron a
twelve-month product forecast and place purchadersmwith Solectron at least thirty calendar dayadvance of the scheduled delivery of
products to our customers depending on productiad time. Although purchase orders placed withaea are cancelable, the terms of the
agreement would require us to purchase from Salectl inventory not returnable or usable by otBelectron customers. Accordingly, if we
inaccurately forecast demand for our products, \ag be unable to obtain adequate manufacturing dgdaam Solectron to meet custome
delivery requirements or we may accumulate exgesmitories, if such inventories are not usablethgiSolectron customers.

Our current contract with Solectron continues iieetf until either party gives the other ninety daygten notice.

In addition, we rely on specific suppliers for anmther of our critical components. We have experidref®rtages of components in the past.
Our current reliance on specific or a limited gradsuppliers involves several risks, includingadgmtial inability to obtain an adequate
supply of required components and reduced cont@t pricing. Any inability to obtain adequate delikes or any other circumstance that
would require us to seek alternative sources oplsupr to manufacture such components internallyl@dsignificantly delay our ability to sh
our products, which could damage relationships wittrent and prospective customers and could hamneputation and brand, and could
have a material adverse effect on our business.

Our Annual and Quarterly Performance May Fluctuate.

Our operating results have fluctuated and can pea®d to continue to fluctuate in the future aquarterly and annual basis as a result of a
number of factors, many of which are beyond outrmbnResults in any period could be affected by:

o changes in market demand,

0 competitive market conditions,

o market acceptance of existing or new products,

o fluctuations in foreign currency exchange rates,

o the cost and availability of components,

o our ability to manufacture and ship products,

o the mix of our customer base and sales channels,

o the mix of products sold,

o our ability to expand our sales and marketingoization effectively,
o our ability to attract and retain key technicad ananagerial employees,
o the timing of shipments of products under contrand

o general global economic conditions.

In addition, demand for our products in any quasteyear may vary due to the seasonal buying pettef our customers in the agricultural
and engineering and construction industries. Dubedoregoing factors, our operating results ie onmore future periods are expected t
subject to significant fluctuations. The price of @ommon stock could decline substantially indgkent such fluctuations result in our
financial performance being below the expectatimisublic market analysts and investors, whichkesed primarily on historical models t
are not necessarily accurate representations diithee.

Our Gross Margin Is Subject to Fluctuation.

Our gross margin is affected by a number of factoduding product mix, product pricing, cost @neponents, foreign currency exchange
rates and manufacturing costs. For example, slR&on-branded products generally have lower grogsgins as compared to our GPS
survey products. Absent other factors, a shiftalles towards Nikon-branded products would leadredaction in our overall gross margins.
A decline in gross margin could potentially negayvimpact our earnings per sha



Failure to maintain effective internal controlscimmpliance with Section 404 of the Sarbanes-Oxleycduld have an adverse effect on our
business and stock price.

Section 404 of the Sarbanes-Oxley Act requireousdlude an internal control report of manageniemur Annual Report on Form 10-K.
For fiscal 2004 we satisfied the requirements afti®a 404, which requires annual management assedsrof the effectiveness of our
internal controls over financial reporting and pa® by our independent auditors addressing thesesaments.

A system of controls, however well designed andateel, cannot provide absolute assurance thatijleetoves of the system will be met. In
addition, the design of a control system is basguhit upon certain assumptions about the likethofofuture events. Because of the inherent
limitations of control systems, there is only re@sgle assurance that our controls will succeedlieaing their stated goals under all
potential future conditions.

We Are Dependent on New Products.

Our future revenue stream depends to a large degreer ability to bring new products to marketaotimely basis. We must continue to
make significant investments in research and deweémt in order to continue to develop new prodwathance existing products and achi
market acceptance of such products. We may in@bi@ms in the future in innovating and introduciveyv products. Our development stage
products may not be successfully completed orgvietbped, may not achieve significant customer @tacee. If we were unable to
successfully define, develop and introduce comipetitew products, and enhance existing productsfuture results of operations would be
adversely affected. Development and manufacturshgdules for technology products are difficult tedict, and we might not achieve tim
initial customer shipments of new products. Thestimavailability of these products in volume andithacceptance by customers are
important to our future success. A delay in newdpa introductions could have a significant impactour results of operations.

Our products may contain errors or defects, whald result in damage to our reputation, lost rense diverted development resources and
increased service costs, warranty claims and tibga

Our devices are complex and must meet stringenin@gents. We warrant that our products will be foé defect for various periods of time,
depending on the product. In addition, certainwf@ontracts include epidemic failure clausesnvioked, these clauses may entitle the
customer to return or obtain credits for productd sventory, or to cancel outstanding purchasemréven if the products themselves are
defective.

We must develop our products quickly to keep paitle the rapidly changing market, and we have sohysbf frequently introducing new
products. Products and services as sophisticatedrasould contain undetected errors or defestm@ally when first introduced or when
new models or versions are released. In genermaproducts may not be free from errors or defeftesy @ommercial shipments have begun,
which could result in damage to our reputationt tesenues, diverted development resources, ineteasstomer service and support costs
and warranty claims and litigation which could havar business, results of operations and finaraadition.

We May Not Be Able to Enter Into or Maintain Import ant Alliances.

We believe that in certain business opportunitigssoiccess will depend on our ability to form argimtain alliances with industry
participants, such as Caterpillar, Nikon, and CNldb@l. Our failure to form and maintain such altas, or the pre-emption of such alliances
by actions of other competitors or us, will advérsdfect our ability to penetrate emerging mark&is assurances can be given that we will
not experience problems from current or futureaalties or that we will realize value from any suchtegic alliances.

We Are Dependent on the Availability of Allocatedls within the Radio Frequency Spectrum.

Our GPS technology is dependent on the use oftdr@l8rd Positioning Service ("SPS") provided byW&Government's GPS. The GPS
SPS operates in radio frequency bands that araliyaddlocated for radio navigation satellite seas. International allocations of radio
frequency are made by the International Telecomoatinins Union ("ITU"), a specialized technical aggonf the United Nations. These
allocations are further governed by radio regutetithat have treaty status and which may be sutgenbdification every two to three years
by the World Radio Communication Conferen



Any ITU reallocation of radio frequency bands, imtihg frequency band segmentation or sharing aftsppm, may materially and adversely
affect the utility and reliability of our productahich would, in turn, cause a material adverseatfbn our operating results. Many of our
products use other radio frequency bands, togettierthe GPS signal, to provide enhanced GPS chfiedi such as real-time kinematic
precision. The continuing availability of these FBRS radio frequencies is essential to provide ecdd GPS products to our precision
survey and construction machine controls marketsy. iegulatory changes in spectrum allocation aliowable operating conditions may
materially and adversely affect the utility andabllity of our products, which would, in turn, csaia material adverse effect on our operating
results.

In addition, unwanted emissions from mobile sateBiervices and other equipment operating in adjdoequency bands or in-band from
licensed and unlicensed devices may materiallyaaivérsely affect the utility and reliability of oproducts, which could result in a material
adverse effect on our operating results. The FQ@imaally receives proposals for novel technologied services, such as ultra-wideband
technologies, which may seek to operate in, orss;rihe radio frequency bands currently used b8 SPS and other public safety
services. Adverse decisions by the FCC that ré@stlarmful interference to the delivery of the GBS and other radio frequency spectrum
also used in our products may materially and aegisfect the utility and reliability of our prodts, which could result in a material adverse
effect on our business and financial condition.

We Are Subject to the Adverse Impact of Radio Fregancy Congestion.

We have certain products, such as GPS RTK systmissurveying and mapping systems that use intjratlio communication technolo
requiring access to available radio frequenciexatked by the FCC (or the NTIA in the case of falgovernment users of this equipment)
for which the end user is required to obtain angmein order to operate their equipment. In addjtéccess to these frequencies by state
agencies is under management by state radio corsationis coordinators. Some bands are experiencingestion that excludes their
availability for access by state agencies in sot@es. To reduce congestion, the FCC announcedt thiltrequire migration of radio
technology from wideband to narrowband operationfése bands. In December 2003, the FCC stayezffdativeness of its new rules until
it acts on petitions requesting a reconsideratidhie new requirement. The stay is indefinitetas {point and the outcome of this proceeding
is unknown at this time. An inability to obtain @&ss to these radio frequencies by end users, ame¥o products to comply with FCC
requirements, could have an adverse effect on perrating results.

Many of Our Products Rely on the GPS Satellite Sysm.

The GPS satellites and their ground support systemsomplex electronic systems subject to eletramd mechanical failures and possible
sabotage. The satellites were originally desigodthtve lives of 7.5 years and are subject to darhgglee hostile space environment in wt
they operate. However, of the current deploymer®$atellites in place, some have already beepémation for 12 years. To repair
damaged or malfunctioning satellites is currently economically feasible. If a significant numbésatellites were to become inoperable,
there could be a substantial delay before theyepiaced with new satellites. A reduction in thenter of operating satellites may impair the
current utility of the GPS system and the growtlewirent and additional market opportunities.

In addition, there can be no assurance that th&b\&rnment will remain committed to the operatiod anaintenance of GPS satellites ov
long period, or that the policies of the US Goveentrfor the use of GPS without charge will remaichanged. However, a 1996 Presidel
Decision Directive marks the first time in the axtodn of GPS that access for civilian use freeicda user fees is specifically recognized .
supported by Presidential policy reaffirmed in 20@daddition, Presidential policy has been com@etad by corresponding legislation,
signed into law. Because of ever-increasing comialeapplications of GPS, other US Government agengiay become involved in the
administration or the regulation of the use of GiRfdals. Any of the foregoing factors could affdet willingness of buyers of our product:
select GPS-based systems instead of products bassmmpeting technologies.

Many of our products also use signals from systérasaugment GPS, such as the Wide Area Augment&tystem (WAAS) and National
Differential GPS System (NDGPS). Many of these agigtation systems are operated by the federal gmesrhand rely on continued
funding and maintenance of these systems. Anyitagat of the operating capability of these systemsld result in decreased user
capability thereby impacting our markets.

The European governments have begun developmant iotiependent satellite navigation system, knosv@aileo. We believe we will ha
access to the signal design to develop compatiuleivers. However, if access to the signal stredidelayed it may have a materially
adverse effect on our business and operating se



Our Business is Subject to Disruptions and Unaetites Caused by War or Terrorism.

Acts of war or acts of terrorism could have a matedverse impact on our business, operatingtssand financial condition. The threat of
terrorism and war and heightened security andamjlitesponse to this threat, or any future actemérism, may cause further disruption to
our economy and create further uncertainties. €eetlient that such disruptions or uncertaintieslt@s delays or cancellations of orders, or
the manufacture or shipment of our products, osir®ss, operating results, and financial conditionld be materially and adversely
affected.

We Face Risks in Investing in and Integrating New Aquisitions.
Acquisitions of companies, divisions of compan@sproducts entail numerous risks, including:

o potential inability to successfully integrate airgd operations and products or to realize coghga or other anticipated benefits from
integration;

o diversion of management's attention;

o loss of key employees of acquired operations;

o the difficulty of assimilating geographically gersed operations and personnel of the acquiregpaoies;

o the potential disruption of our ongoing business;

0 unanticipated expenses related to such integratio

o the correct assessment of the relative percemtafga-process research and development expeaseah be immediately written off as
compared to the amount which must be amortized theeappropriate life of the asset;

o the impairment of relationships with employeed anstomers of either an acquired company or our louginess;

o the potential unknown liabilities associated vétiquired business; and

o0 inability to recover strategic investments in elepment stage entities.

As a result of such acquisitions, we have signifiassets that include goodwill and other purchastashgibles. The testing of these
intangibles under established accounting guidelioesnpairment requires significant use of judgand assumptions. Changes in business
conditions could require adjustments to the vatuatf these assets. In addition, losses incurrea diympany in which we have an investn
may have a direct impact on our financial statesientould result in our having to write-down tradue of such investment. Any such
problems in integration or adjustments to the valfihe assets acquired could harm our growthegisadnd have a material adverse effect on
our business, financial condition and compliancenwibt covenants.

We Face Competition in Our Markets.

Our markets are highly competitive and we expeat tioth direct and indirect competition will incseeain the future. Our overall competitive
position depends on a number of factors includirgprice, quality and performance of our produtts,level of customer service, the
development of new technology and our ability tdipgate in emerging markets. Within each of owarkets, we encounter direct
competition from other GPS, optical and laser sigppland competition may intensify from variougkrUS and non-US competitors and
new market entrants, some of which may be our ntmestomers. The competition in the future maysdme cases, result in price reducti
reduced margins or loss of market share, any oflwbould materially and adversely affect our bussneperating results and financial
condition. We believe that our ability to competecessfully in the future against existing and tddal competitors will depend largely on
our ability to execute our strategy to provide eyst and products with significantly differentiafedtures compared to currently available
products. We may not be able to implement thigegnasuccessfully, and our products may not be eitiye with other technologies or
products that may be developed by our competitoasyy of whom have significantly greater financiathnical, manufacturing, marketing,
sales and other resources than we do.

We Are Dependent on Proprietary Technology.

Our future success and competitive position is ddpat upon our proprietary technology, and we oalypatent, trade secret, trademark and
copyright law to protect our intellectual propeffhe patents owned or licensed by us may be inst@d] circumvented, and challenged. The
rights granted under the



patents may not provide competitive advantagestény of our pending or future patent applicatiomsy not be issued within the scope of
the claims sought by us, if at all.

Others may develop technologies that are similauperior to our technology, duplicate our techgwglor design around the patents owned
by us. In addition, effective copyright, patent dratle secret protection may be unavailable, lidhitenot applied for in certain countries. 1
steps taken by us to protect our technology mighpnevent the misappropriation of such technology.

The value of our products relies substantially antechnical innovation in fields in which thereamany current patent filings. We recognize
that as new patents are issued or are broughtrtattantion by the holders of such patents, it ibayecessary for us to withdraw products
from the market, take a license from such pateludns, or redesign our products. We do not belaweof our products currently infringe
patents or other proprietary rights of third pastieut we cannot be certain they do not do sodditian, the legal costs and engineering time
required to safeguard intellectual property oréfedd against litigation could become a significaxpiense of operations. Such events could
have a material adverse effect on our revenuesoditability.

We Must Carefully Manage Our Future Growth.

Growth in our sales or continued expansion in taps of our operations could strain our currentagament, financial, manufacturing and
other resources, and may require us to implemeahtraprove a variety of operating, financial andesthystems, procedures, and controls.
Specifically we have experienced strain in ourricial and order management system. We are expandinggles, accounting,
manufacturing, and other information systems totrttezse challenges. Problems associated with apgoement or expansion of these
systems, procedures or controls may adverselytajfgooperations and these systems, proceduresntnots may not be designed,
implemented or improved in a cost-effective andetytmanner. Any failure to implement, improve axg@nd such systems, procedures, and
controls in a timely and efficient manner couldrharur growth strategy and adversely affect ourrfaial condition and ability to achieve our
business objectives.

We Are Dependent on Retaining and Attracting HigBkylled Development and Managerial Personnel.

Our ability to maintain our competitive technolagjiposition will depend, in a large part, on ouiligbto attract, motivate, and retain highly
qualified development and managerial personnel. &ition for qualified employees in our industryddncations is intense, and there cai
no assurance that we will be able to attract, natéivand retain enough qualified employees negefsathe future continued development of
our business and products.

We May Encounter Problems Associated With Internatbnal Operations and Sales.

Our customers are located throughout the worldesStal unaffiliated customers in non-US locationmesented approximately 46% of our
revenues in our first fiscal quarter of 2005 an@656 our fiscal year 2004. In addition, we havengfigant international operations, including
a joint venture, manufacturing facilities, salesspanel and customer support operations. We hdes stices outside the US. Our non-US
manufacturing facilities are in Sweden, Canadanéeaand Germany, and we have a regional fulfillncenter in the Netherlands. Our non-
US presence exposes us to risks not faced by whidlgompanies.

Specifically, we have experienced issues relatingtegration of non-US operations, greater ditficin accounts receivable collection,
longer payment cycles, and currency fluctuatiorddifionally, we face the following risks, among etk:

0 unexpected changes in regulatory requirements;

o tariffs and other trade barriers;

o political, legal and economic instability in nats markets, particularly in those markets in whighmaintain manufacturing and research
facilities;

o difficulties in staffing and management;

o language and cultural barriers;

0 seasonal reductions in business activities irstilmer months in Europe and some other countries;

o war and acts of terrorism; and

o potentially adverse tax consequen:



In certain non-US markets, there may be reluctém@eirchase products based on GPS technology, ¢fieecontrol of GPS by the US
Government.

We Are Exposed to Fluctuations in Currency Exchang®ates.

A significant portion of our business is conductedside the United States, and as such, we facesarp to movements in non-US currency
exchange rates. These exposures may change oeeagilmusiness practices evolve and could haveeariaiadverse impact on our financial
results and cash flows. In the first quarter ofdi2005, the US dollar continued to weaken agaegeral major currencies in which we do
business, adversely impacting our financial resilite weaker US dollar negatively impacts our ofiegancome due to significant
manufacturing, distribution, research and develagnend selling expenses incurred outside of thevdtie the weaker US dollar positively
impacts our revenues generated in foreign currenpigmarily the Euro.

Currently, we hedge only those currency exposusesaated with certain assets and liabilities denatad in non-functional currencies. The
hedging activities undertaken by us are intendeaffset the impact of currency fluctuations on aertnon-functional currency assets and
liabilities. Our attempts to hedge against theslesrmay not be successful resulting in an advenpadt on our net income.

We Are Subject to the Impact of Governmental and Gter Similar Certifications.

We market certain products that are subject to gowental and similar certifications before they bansold. For example, CE certification
for radiated emissions is required for most GP®iuer and data communications products sold irEilmpean Union. An inability to obtain
such certifications in a timely manner could hameadverse effect on our operating results. Alsmesof our products that use integrated
radio communication technology require an end tsebtain licensing from the Federal Communicati@oesnmission (FCC) for frequency-
band usage. These are secondary licenses thatlgeetsto certain restrictions. During the fourtiacter of 1998, the FCC temporarily
suspended the issuance of licenses for certainrafeal-time kinematic products because of interiee with certain other users of similar
radio frequencies. An inability or delay in obtaigisuch certifications or changes to the ruleshleyRCC could adversely affect our ability to
bring our products to market which could harm auwstomer relationships and have a material advéfset ®n our business.

The Volatility of Our Stock Price Could Adverselyféct Your Investment in Our Common Stock.

The market price of our common stock has beeny@adcontinue to be, highly volatile. During thesfifiscal quarter of 2005, our stock pr
ranged from $38.24 to $30.04. We believe that @&tsaof factors could cause the price of our commsimek to fluctuate, perhaps
substantially, including:

0 announcements and rumors of developments relatear business or the industry in which we compete
o quarterly fluctuations in our actual or anticghbperating results and order levels;

o general conditions in the worldwide economy, udahg fluctuations in interest rates;

o announcements of technological innovations;

o new products or product enhancements by us otaupetitors;

o developments in patents or other intellectuaperty rights and litigation;

o developments in our relationships with our cusmyand suppliers; and

0 any significant acts of terrorism against thetehiStates.

In addition, in recent years the stock market inegal and the markets for shares of "high-tech"mamies in particular, have experienced
extreme price fluctuations which have often beemelaited to the operating performance of affectadmamies. Any such fluctuations in the
future could adversely affect the market price wf common stock, and the market price of our comstook may decline.

We may be Materially Affected by New Regulatory Regirements.

We face increasing complexity in our product desigd procurement operations as we adjust to newipogiming requirements relating to
the materials composition of many of our produttsee European Union ("EU") has adopted two diredtiteefacilitate the recycling of
electrical and electronic equipment sold in the Ehke first of these is the Waste Electrical anccEtic Equipment (WEEE) directive,
which directs EU member states to enact laws, atigms, and administrative provisions to ensuréphaducers of electrical and electronic
equipment are financially responsible for speci



collection, recycling, treatment and environmegtabbund disposal of products placed on the marfket August 13, 2005 and from products
in use prior to that date that are being replagéé. EU has also adopted the Restriction on thedf)&rtain Hazardous Substances in
Electrical and Electronic Equipment ("RoHS") diieet The RoHS directive restricts the use of leadrcury and certain other substances in
electrical and electronic products placed on theketan the European Union after July 1, 2006.

Similar laws and regulations have been or may laeted in other regions, including in the Unitedt&aChina and Japan. Other
environmental regulations may require us to reeggyimur products to utilize components which areenemvironmentally compatible and
such reengineering and component substitution msyitrin additional costs to us. Although we do augticipate any material adverse effects
based on the nature of our operations and theteffestich laws, there is no assurance that suchimgilaws or future laws will not have a
material adverse effect on our business.

We are Subject to Environmental Laws and PoteBtglosure to Environmental Liabilities.

We are subject to various federal, state and leaironmental laws and regulations that governapérations, including the handling and
disposal of non-hazardous and hazardous wastegnaisgions and discharges into the environmeniuréatio comply with such laws and
regulations could result in costs for correctiviat penalties, or the imposition of other liatids. We also are subject to laws and regula
that impose liability and clean-up responsibility feleases of hazardous substances into the envinat. Under certain of these laws and
regulations, a current or previous owner or operat@roperty may be liable for the costs of rena¢idg hazardous substances or petroleum
products on or from its property, without regardueether the owner or operator knew of, or caugedcontamination, as well as incur
liability to third parties impacted by such contaation. The presence of, or failure to remediatperly, such substances could adversely
affect the value and the ability to transfer oruamber such property. Based on currently availaffierination, although there can be no
assurance, we believe that such liabilities will n@ave a material impact on our business.

Provisions in Our Charter Documents and Under Guatih Law Could Prevent or Delay a Change of Canivhich Could Reduce the Mark
Price of Our Common Stock.

Certain provisions of our articles of incorporaties amended and restated, our bylaws, as amendedstated, and the California General
Corporation Law may be deemed to have an anti-tadtesffect and could discourage a third party flaequiring, or make it more difficult
for a third party to acquire, control of us with@gproval of our board of directors. These provisioould also limit the price that certain
investors might be willing to pay in the future &rares of our common stock. Certain provisiorsaathe board of directors to authorize the
issuance of preferred stock with rights superigdhtzse of the common stock.

We have adopted a Preferred Shares Rights Agreeomninonly known as a "poison pill." The provisiafescribed above, our poison pill
and provisions of the California General Corponmati@aw may discourage, delay or prevent a thirdypam acquiring us.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURE ABO UT MARKET RISK

We are exposed to market risk related to changigdrest rates and foreign currency exchange.rdfesuse certain derivative financial
instruments to manage these risks. We do not useatiee financial instruments for speculative @ding purposes. All financial instruments
are used in accordance with policies approved Ibyoard of directors.

Market Interest Rate Risk

We are exposed to market risk due to the possilafichanging interest rates under our securediCragility. Our Credit Facility is

comprised of a three-year, US dollar-only revolthet expires on June 25, 2006, and a four-year keamthat expires on June 25, 2007.
Borrowings under the Credit Facility have inteqggyments based on a floating rate of LIBOR plusimlmer of basis points tied to a formula
based on our Leverage Ratio. The revolver has tstamding principal balance of $0, while the teaarl has an outstanding principal balance
of $28.1 million, as of April 1, 2005 (all in US mency only). The three-month LIBOR effective rateApril 1, 2005 was 3.0925%. A
hypothetical 10% increase in three-month LIBORsateuld result in approximately $87,000 annualease in interest expense on the
existing principal balances. We have hedged th&etaisk with an interest rate swap on 50% of eamtloan at a fixed rate (LIBOR) of
2.517%.



* The hypothetical changes and assumptions madeecabitl be different from what actually occurs metfuture. Furthermore, the
computations do not anticipate actions that mataken by our management should the hypotheticakeh@hanges actually occur over time.
As a result, actual earnings effects in the futuitediffer from those quantified above.

Foreign Currency Exchange Rate Risk

We enter into foreign exchange forward contractmieimize the short-term impact of foreign curreffltctuations on certain trade and inter-
company receivables and payables, primarily denatachin Australian, Canadian, New Zealand, and &Rezlirrencies, the Euro, and the
British pound. These contracts reduce the expdsutactuations in exchange rate movements as déivessgand losses associated with foreign
currency balances are generally offset with thegaind losses on the forward contracts. Theseaiimsints are marked to market through
earnings every period and generally range fromtorteree months in original maturity. We do notegrinto foreign exchange forward
contracts for trading purposes.

Foreign exchange forward contracts outstandindg &pol 1, 2005 are summarized as follows (in thands):

April 1, 2005
Nominal Amount F air Value
Forward contracts:
Purchased $ (18,145) $ (221)
Sold $ 25,713 $ 338

* We do not anticipate any material adverse effecour consolidated financial position utilizingrauwrrent hedging strategy.
ITEM 4. CONTROLS AND PROCEDURES
(a) Disclosure Controls and Procedures.

The Company's management, with the participatiath@iCompany's Chief Executive Officer and Chiefdricial Officer, has evaluated the
effectiveness of the Company's disclosure conamtsprocedures (as such term is defined in Rulaslbg) and 15d-15(e) under the
Securities Exchange Act of 1934, as amended (tkeH&hge Act")) as of the end of the period covdrgthis report. Based on such
evaluation, the Company's Chief Executive Officed &hief Financial Officer have concluded thatpathe end of such period, the
Company's disclosure controls and procedures &etiok in recording, processing, summarizing aggbrting, on a timely basis, informati
required to be disclosed by the Company in thertspbat it files or submits under the Exchange. Act

(b) Internal Control Over Financial Reporting.

There have not been any changes in the Compangtaah control over financial reporting (as suamtés defined in Rules 13a-15(f) and
15d15(f) under the Exchange Act) during the fiscalrtgrato which this report relates that have maligretfected, or are reasonably likely
materially affect, the Company's internal contreéiofinancial reporting.

PART Il. OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

From time to time, the Company is involved in Iétgn arising out of the ordinary course of itsibass. There are no known claims or
pending litigation expected to have a materialaften the Company's overall financial positionufesof operations, or liquidity



ITEM 6. EXHIBITS

3.1 Restated Articles of Incorporation of the Compéled June 25, 1986. (3)

3.2 Certificate of Amendment of Articles of Incorption of the Company filed October 6, 1988. (3)
3.3 Certificate of Amendment of Articles of Incorption of the Company filed July 18, 1990. (3)
3.4 Certificate of Determination of the CompanwgdilFebruary 19, 1999. (3)

3.5 Certificate of Amendment of Articles of Incorption of the Company filed May 29, 2003. (7)
3.6 Certificate of Amendment of Articles of Incorpton of the Company filed March 4, 2004. (9)
3.8 Amended and Restated Bylaws of the Company. (8)

4.1 Specimen copy of certificate for shares of Camt8tock of the Company. (1)

4.2 Preferred Shares Rights Agreement dated astwfibry 18, 1999. (2)

4.3 Agreement of Substitution and Amendment of &refl Shares Rights Agreement dated Septembe0@@, £10)

4.4 First Amended and Restated Stock and WarraichBse Agreement between and among the Companaivestors thereto dated
January 14, 2002. (4)

4.5 Form of Warrant to Purchase Shares of CommackStated January 14, 2002.
®)
4.6 Form of Warrant dated April 12, 2002. (6)

31.1 Certification of Chief Executive Officer puesu to Securities Exchange Act Rules 13a-14 and1¥5als Adopted Pursuant to Section
302 of the Sarbanes-Oxley Act of 2002 dated May2005. (11)

31.2 Certification of Chief Financial Officer puest to Securities Exchange Act Rules 13a-14 and1¥5as Adopted Pursuant to Section
of the Sarbanes-Oxley Act of 2002 dated May 1052001)

32.1 Certification of Chief Executive Officer puesit to section 18 U.S.C. section 1350 as AdopteduRimt to Section 906 of the Sarbanes-
Oxley Act of 2002 dated May 10, 2005. (11)

32.2 Certification of Chief Financial Officer puesut to section 18 U.S.C. section 1350 as AdopteduRnt to Section 906 of the Sarbanes-
Oxley Act of 2002 dated May 10, 2005. (11)

(1) Incorporated by reference to exhibit numbertd.the registrant's Registration Statement on F&+in as amended (File No. 33-35333),
which became effective July 19, 1990.

(2) Incorporated by reference to exhibit numbeo the registrant's Registration Statement on Fodn 8hich was filed on February 18,
1999.

(3) Incorporated by reference to identically nuneokeexhibits to the registrant's Annual Report omF&0K for the fiscal year ended Janui
1, 1999.

(4) Incorporated by reference to exhibit numbertd.the registrant's Current Report on Form 8-Edibn January 16, 2002.

(5) Incorporated by reference to exhibit numbertd.the registrant's Current Report on Foi-K filed on January 16, 200



(6) Incorporated by reference to exhibit numbertd.the registrant's Registration Statement on Fe&+&filed on April 19, 2002.

(7) Incorporated by reference to exhibit numbert8.8e registrant's Quarterly Report on Form 1fQhe quarter ended July 4, 2003.

(8) Incorporated by reference to exhibit numbert8.8e registrant's Annual Report on Form 10-Ktfer year ended January 2, 2004.

(9) Incorporated by reference to exhibit numberts.81e registrant's Quarterly Report on Form 1fQhe quarter ended April 2, 2004.
(10) Incorporated by reference to exhibit numb8rtd.the registrant's Annual Report on Form 10-Ktlf@ year ended December 31, 2004.

(11) Filed herewith
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(10) Incorporated by reference to exhibit numb8rtd.the registrant's Annual Report on Form 10-Ktlf@ year ended December 31, 2004.

(11) Filed herewith



Exhibit 31.1
Certification of CEO Pursuant to

Securities Exchange Act Rules 13a-14 and 15d-Wdagpted Pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002

I, Steven W. Berglund, the Chief Executive OfficéTrimble Navigation Limited, certify that:
1. I have reviewed this report on Form 10-Q of TriemNavigation Limited;

2. Based on my knowledge, this quarterly reporsdu# contain any untrue statement of a materéldaomit to state a material fact
necessary to make the statements made, in lighedfircumstances under which such statementsmwade, not misleading with respect to
the period covered by this report;

3. Based on my knowledge, the financial statemeam,other financial information included in thisagterly report, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presented in this rej

4. The registrant's other certifying officer anaré¢ responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatednal control over financial reporting (as definin Exchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procsgdorecaused such disclosure controls and procedoitge designed under our supervision,
to ensure that material information relating to tégistrant, including its consolidated subsidisris made known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

(b) Designed such internal control over financéarting, or caused such internal control overrfaial reporting to be designed under our
supervision, to provide reasonable assurance rieggitie reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generallygiedeaccounting principles;

(c) Evaluated the effectiveness of the registratitslosure controls and procedures and presentiisi report our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psit based on such evaluation; and

(d) Disclosed in this report any change in thesegnt's internal control over financial reportthgt occurred during the registrant's most
recent fiscal quarter that has materially affeatet reasonably likely to materially affect, thegistrant's internal control over financial
reporting; and

5. The registrant's other certifying officer anablve disclosed, based on our most recent evaluatiiotiernal control over financial reporting,
to the registrant's auditors and the audit commiteregistrant's board of directors (or personfopaing the equivalent functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cboirer financial reporting which are
reasonably likely to adversely affect the regigtsaability to record, process, summarize and rtefreincial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a saniifiole in the registrant's internal
control over financial reporting.

DATE: May 10, 2005 /sl Steven W Berglund

Steven W Bergl und
Chi ef Executive Oficer



Exhibit 31.2
Certification of CFO Pursuant to

Securities Exchange Act Rules 13a-14 and 15d-Wdagted Pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002

I, Rajat Bahri, the Chief Financial Officer of Trole Navigation Limited, certify that:
1. I have reviewed this report on Form 10-Q of TriemNavigation Limited;

2. Based on my knowledge, this report does notaiomny untrue statement of a material fact or dn#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this quarterly report;

3. Based on my knowledge, the financial statememid,other financial information included in thisagterly report, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presented in this rej

4. The registrant's other certifying officer anaré¢ responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatednal control over financial reporting (as definin Exchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procsgdorecaused such disclosure controls and procedoitge designed under our supervision,
to ensure that material information relating to tégistrant, including its consolidated subsidisris made known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

(b) Designed such internal control over financéarting, or caused such internal control overrfaial reporting to be designed under our
supervision, to provide reasonable assurance rieggitie reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generallygiedeaccounting principles;

(c) Evaluated the effectiveness of the registratitslosure controls and procedures and presentiisi report our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psit based on such evaluation; and

(d) Disclosed in this report any change in thesegnt's internal control over financial reportthgt occurred during the registrant's most
recent fiscal quarter that has materially affeatet reasonably likely to materially affect, thegistrant's internal control over financial
reporting; and

5. The registrant's other certifying officer anablve disclosed, based on our most recent evaluatiiotiernal control over financial reporting,
to the registrant's auditors and the audit commiteregistrant's board of directors (or personfopaing the equivalent functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cboirer financial reporting which are
reasonably likely to adversely affect the regigtsaability to record, process, summarize and rtefreincial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a saniifiole in the registrant's internal
control over financial reporting.

DATE: May 10, 2005 /sl Rajat Bahri

Raj at Bahri
Chi ef Financial Oficer



Exhibit 32.1
Certification of CEO Pursuant to 18 U.S.C. Secti8B0, as Adopted Pursuant to Section 906 of thea®as-Oxley Act of 2002

In connection with the Quarterly Report on FormQ@f Trimble Navigation Limited (the "Company") ftre quarterly period ended April 1,
2005 as filed with the Securities and Exchange Csion on the date hereof (the "Report”), SteverBéfglund, as Chief Executive Officer

of the Company, hereby certifies, pursuant to 18.0. ss. 1350, as adopted pursuant to ss. 90@& &atbanes-Oxley Act of 2002, to the best
of his knowledge that:

(1) The Report fully complies with the requiremeatsSection 13(a) or 15(d) of the Securities ExgeAct of 1934; and

(2) The information contained in the Report faplgsents, in all material respects, the finanaaldition and results of operations of the
Company.

/sl Steven W Berglund

Name: Steven W Bergl und
Title: Chief Executive Oficer
Dat ed: May 10, 2005



Exhibit 32.2
Certification of CFO Pursuant to 18 U.S.C. Secti@h0, as Adopted Pursuant to Section 906 of theaBas-Oxley Act of 2002

In connection with the Quarterly Report on FormQ@f Trimble Navigation Limited (the "Company") ftre quarterly period ended April 1,
2005 as filed with the Securities and Exchange Csion on the date hereof (the "Report”), RajatrBats Chief Financial Officer of the
Company, hereby certifies, pursuant to 18 U.S.C1350, as adopted pursuant to ss. 906 of the SBesb@xley Act of 2002, to the best of his
knowledge that:

(1) The Report fully complies with the requiremeatsSection 13(a) or 15(d) of the Securities Exg®Act of 1934; and

(2) The information contained in the Report faplgsents, in all material respects, the finanaaldition and results of operations of the
Company.

/sl Rajat Bahri

Name: Raj at Bahri

Title: Chief Financial Oficer
Dat ed: May 10, 2005
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