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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
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Yes No O

Indicate by check mark whether the registrant iarge accelerated filer, an accelerated filer, aroa-accelerated filer. See definition
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Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Exge Act).
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PART | — FIN ANCIAL INFORMATION
ITEM 1. CONDENSED CONSOLIDATHEINANCIAL STATEMENTS

TRIMBLE NAVIGATION LIMITED
CONDENSED CONSOLIDATED BALANCE SHEETS
(UNAUDITED)

June 29 December 2¢
2007 2006
(In thousands
ASSETS
Current assel:
Cash and cash equivalel $ 73,76( 129,62:
Accounts receivable, n 235,19: 177,05:
Other receivable 11,93¢ 6,01
Inventories, ne 137,66 112,55:;
Other current assets 55,26¢ 38,93
Total current asse 513,82( 464,17:
Property and equipment, net of accumulated degreciaf $72,577 and $63,683 at June 29, 2007 and
December 29, 2006, respectivi 52,27: 47,99¢
Goodwill 657,74t 374,51(
Other purchased intangible assets, 202,69: 67,17:
Other non-current assets 47,84« 29,62
Total assets $ 1,474,37. 983,47
LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities:
Current portion of lon-term deb $ 11,25( --
Accounts payabl 63,79t 49,19«
Deferred revenu 41,44( 28,06(
Deferred income taxe 3,291 4,52¢
Income taxes payab 30,96: 23,81
Other current liabilities 90,577 80,58¢
Total current liabilities 241,31t 186,17¢
Non-current portion of lon-term debt 111,73¢ 481
Non-current deferred reveni 10,10¢ -
Deferred income ta 45,58¢ 21,63:
Other non-current liabilities 54,87 27,51¢
Total liabilities 463,62: 235,81:
Commitments and contingenci
Shareholders' equit
Preferred stock no par value; 3,000 shares auttdirizone outstandir -- --
Common stock, no par value; 180,000 shares autdyriz19,989 and 111,718 shares issued and
outstanding at June 29, 2007 and December 29, 286gectively 628,62: 435,37
Retained earninc 334,89: 271,18:
Accumulated other comprehensive income 47,237 41,117
Total shareholders' equity 1,010,75. 747,66!
Total liabilities and shareholders' equity $ 147437 $ 983,47

See accompanying Notes to the Condensed ConsadliHatancial Statements.
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TRI MBLE NAVIGATION LIMITED
CONDENSED CONSOLIDATED STATEMENTS OF INCOME
(UNAUDITED)

Three Months Ende Six Months Ende:
June 29 June 30 June 29 June 30
2007 2006 2007 2006
(In thousands, except per share de
Revenue (1 $ 327,73. $ 245,32t $ 613,46: $ 471,18(
Cost of sales (1) 160,56: 123,67( 303,16! 242,06
Gross margit 167,16¢ 121,65t 310,29¢ 229,11¢
Operating expens
Research and developm 33,86 27,607 65,03( 52,05¢
Sales and marketir 47 ,54¢ 35,74 89,69: 68,45:
General and administrati\ 24.,27¢ 16,20¢ 45,92( 31,96¢
Restructuring charge 338 - 3,02¢ -
Amortization of purchased intangible ass 5,19¢ 2,40¢ 9,301 3,89:
In-process research and development -- 1,02( 2,112 1,02(
Total operating expenses 111,21¢ 82,98% 215,08: 157,38!
Operating incom: 55,95( 38,66¢ 95,21¢ 71,73¢
Non-operating income, ne
Interest incom 598 762 1,837 1,27t
Interest expens (2,459 (16%) (3,860 (243)
Income from joint venture 2,08( 1,57¢ 4,50z 3,191
Other income, net 57 352 64¢ 1,10¢
Total non-operating income, net 271 2,52¢ 3,12¢ 5,332
Income before taxe 56,22 41,194 98,34¢ 77,06¢
Income tax provision 21,19¢ 12,69’ 34,63: 22,73¢
Net income $ 35,02¢ $ 28,50: $ 63,70¢ $ 54,33
Basic earnings per share $ 0.2¢ $ 0.2¢ $ 054 % 0.5C
Shares used in calculating basic earnings per ! 119,62: 109,69:- 117,53! 109,08t
Diluted earnings per share $ 0.2¢ $ 0.2t $ 052 $ 0.47
Shares used in calculating diluted earnings penes 124,58« 116,25¢ 122,53¢ 115,52:

(1) Sales to related parties were $6.3 million 86 million for the three months ended June 29728nd June 30, 2006, respectively, '
associated cost of sales to those related parfi#4.® million and $3.2 million, respectively. Salto related parties were $11.4 million
$10.4 million for the six months ended June 29,7280d June 30, 2006, respectively, with associetst of sales to those related partie
$7.7 million and $6.2 million, respectively. In atiloh, cost of sales associated with related paetyinventory purchases was $7.5 million
$5.6 million for the three months ended June 29;728nd June 30, 2006, respectively, and $14.2anibind $11.1 million for the six mon
ended June 29, 2007 and June 30, 2006, respectiBely Note 5 regarding joint ventures for furthafioimation about related pa
transactions.

See accompanying Notes to the Condensed ConsdliBatencial Statements.
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TRIM BLE NAVIGATION LIMITED
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(UNAUDITED)

Six Months Ende

June 29 June 30
2007 2006
(In thousands
Cash flow from operating activitie
Net income $ 63,70¢ $ 54,33
Adjustments to reconcile net income to net ¢
provided by operating activitie
Depreciation expens 8,42¢ 6,48¢
Amortization expens 18,39 6,14¢
Provision for doubtful accoun 35¢ 95
Amortization of debt issuance cc 10E a0
Deferred income taxe (8,63¢) (1,67¢)
Non-cash restructuring charg 1,72t -
Stocl-based compensatic 7,14¢ 6,48¢
In-process research and developn 2,112 1,02C
Equity gain from joint ventur (4,509 (3,197
Excess tax benefit for sto-based compensatic (5,929 (4,770
Provision for excess and obsolete inventa 1,941 4,19¢
Other nor-cash item: 14C 463
Add decrease (increase) in ass
Accounts receivabl (41,837 (19,417
Other receivable 2,96¢ 341
Inventories (12,760 (6,939
Other current and nwcurrent assel 9,41« (2,097)
Add increase (decrease) in liabiliti¢
Accounts payabl (6,299 1,38¢
Accrued liabilities 3,21¢ (1,076
Deferred revenu 12,13: 9,86=
Income taxes payable 33,63( 7,624
Net cash provided by operating activit 86,457 59,36¢
Cash flow from investing activitie:
Acquisitions of businesses, net of cash acqt (277,749 (38,137
Acquisitions of property and equipme (6,270 (10,949
Dividends receive! 581 -
Other 37¢ -
Net cash used in investing activiti (283,054 (49,080)
Cash flow from financing activitie:
Issuances of common sto 15,76! 17,16:
Excess tax benefit for sto-based compensatic 5,92¢ 4,77(
Proceeds from lor-term debt and revolving credit lin 250,00( -
Payments on lor-term debt and revolving credit lin: (127,51) -
Other - (777)
Net cash provided by financing activiti 144,17: 21,15t
Effect of exchange rate changes on cash and casbatants (3,437 2,42¢
Net increase (decrease) in cash and cash equis (55,867 33,87:
Cash and cash equivalents, beginning of period 129,62: 73,85:
Cash and cash equivalents, end of period $ 73,76( $ 107,72¢

See accompanying Notes to the Condensed ConsdliBatancial Statements.
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NOTESTO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS — UNUDITED
NOTE 1. OVERVIEW AND BASIS OF PRESENTATIO

Trimble Navigation Limited (the Company), incorpta@ in California in 1981, provides positioning guat solutions to commercial &
government users in a large number of markets. & hegkets include surveying, construction, agrigelt fleet and mobile worker, urban i
resource management, military, transportation aletbmmunications.

The Company has a 53 week fiscal year, ending on the Friday neaeftdcember 31, which for fiscal 2006 was DecemiBeiThe secor
fiscal quarters of 2007 and 2006 ended on Jun€@37 and June 30, 2006, respectively. Fiscal 20@72006 are 52eek years. Unle
otherwise stated, all dates refer to its fiscakyeal fiscal periods.

The Condensed Consolidated Financial Statementad@cahe results of the Company and its subsidiariestercompany accounts a
transactions have been eliminated. The Condenseddlidated Balance Sheet is derived from the Déeer29, 2006 audited Consolida
Financial Statements included in the Annual ReparfForm 10K of Trimble Navigation Limited for fiscal year 260Certain amounts fra
prior periods have been reclassified to conformih&ocurrent period presentation.

The accompanying financial data as of June 29, 20Q¥ for the three and six months ended June 297 26d June 30, 2006 has k
prepared by the Company, without audit, pursuathéaules and regulations of the Securities anth&sge Commission. Certain informal
and footnote disclosures normally included in ficiahstatements prepared in accordance with acowuptinciples generally accepted in
U.S. have been condensed or omitted pursuant torsikes and regulations. The following discussibowd be read in conjunction with 1
Company’s 2006 Annual Report on Form 10-K.

In the opinion of management, all adjustments (Whiwlude only normal recurring adjustments) neags$o present a fair statemen
financial position as of June 29, 2007, resultedrations for the three and six months ended 2Gn2007 and June 30, 2006 and cash 1
for the six months ended June 29, 2007 and Jun@@H, as applicable, have been made. The resutiperations for the three and
months ended June 29, 2007 are not necessarilyaiingd of the operating results for the full fisg@ar or any future periods. Individ
segment revenue may be affected by seasonal bpgiteyns.

The preparation of financial statements in accardamith accounting principles generally acceptethaU.S. requires management to n
estimates and assumptions that affect the amoepisrted in its condensed consolidated financiaiestants and accompanying na
Management bases its estimates on historical expariand various other assumptions believed tedmonable. Although these estimate:
based on managementbest knowledge of current events and actions rifegt impact the company in the future, actual tesolay b
different from the estimates.

On January 17, 2007, the Company’s Board of Dirscépproved a 2-for-1 split of all outstanding sisanf the Compang’ Common Stoc
payable February 22, 2007 to stockholders of reoar&ebruary 8, 2007. All shares and per sharerimton presented have been adjustt
reflect the stock split on a retroactive basisdibperiods presented.

NOTE 2. UPDATES TO SIGNIFICANT ACCOUNTING POLICIE

There have been no changes to the Company’s signifaccounting polices during the six months erllge 29, 2007 from those disclosed
in the Company’s 2006 Form 10-K. However, the Camypis providing updated disclosures surroundirrgpaeaccounting policies, as
provided below.

Revenue Recognition

The Company recognizes product revenue when péveuasidence of an arrangement exists, delivery d@surred, the fee is fixed
determinable, and collectibility is reasonably @sdu In instances where final acceptance of thelymbis specified by the customer o
uncertain, revenue is deferred until all acceptamiteria have been met.

Contracts and/or customer purchase orders are toselbtermine the existence of an arrangement. 8tgpgdocuments and custor
acceptance, when applicable, are used to verifyatgl The Company assesses whether the fee id fixeeterminable based on the payr
terms associated with the transaction and whetieesales price is subject to refund or adjustniem. Company assesses collectibility bs
primarily on the creditworthiness of the custom&datermined by credit checks and analyses, asawdfle customer’s payment history.

Revenue for orders are not recognized until thelyebis delivered and title has transferred tolibger. The Company bears all costs
risks of loss or damage to the goods up to thattpdhe Companyg shipment terms for U.S. orders and internationdérs fulfilled from th
Companys European distribution center typically providattlitle passes to the buyer upon delivery of theds to the carrier named by
buyer at the named place or point. If no precisatpe indicated by the buyer, the Company may seowithin the place or range stipule
where the carrier will take the goods into cardgesharge. Other shipment terms may provide tHatg#sses to the buyer upon delivery o
goods to the buyer. Shipping and handling cogtsrauded in the cost of goods sold.
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Revenue to distributors and resellers is recognizedn delivery, assuming all other criteria for @rue recognition have been r
Distributors and resellers do not have a rightesdim.

Revenue from purchased extended warranty and suggmements is deferred and recognized ratably tbeeterm of the warranty/supp
period.

The Company presents revenue net of sales taxesmgnsimilar assessments.

The Company applies Statement of Position (SOP)MNe2, “Software Revenue Recognitiong’ products where the embedded softwa
more than incidental to the functionality of thedware. This determination requires significantgoeént including a consideration of fact
such as marketing, research and development effodsiny post contract support (PCS) relating écetinbedded software.

The Company’s software arrangements generally sbo$ia perpetual license fee and PCS. The Comparyestablished vendspecific
objective evidence (VSOE) of fair value for the Guany’s PCS contracts based on the renewal rate. Thenmemgaalue of the softwa
arrangement is allocated to the license fee udiegrésidual method, which revenue is primarily ggiped when the software has b
delivered and there are no remaining obligatiorezeéRue from PCS is recognized ratably over the tdrthe PCS agreement.

The Company applies Emerging Issues Task ForceHEBBue 00-3, “Application of AICPA Statement afsition 972 to Arrangemen
That Include the Right to Use Software Stored owtAar Entity’s Hardwarefor hosted arrangements which the customer doebaat th
contractual right to take possession of the sofwairany time during the hosting period withoutiming a significant penalty and it is |
feasible for the customer to run the software eithe its own hardware or on a third-pasyiardware. Subscription revenue related ti
Company’s hosted arrangements is recognized ratay the contract period. Upfront fees for the @any’s hosted solution primari
consist of amounts for the wehicle enabling hardware device and peripherfsny. For upfront fees relating to propriety hastey wher
the firmware is more than incidental to the funeéibity of the hardware in accordance with SOP N629the Company defers the upfr
fees at installation and recognizes them ratabbr élve minimum service contract period, generatig to five years. Product costs are
deferred and amortized over such period.

In accordance with EITF Issue 00-21, “Accounting Revenue Arrangements with Multiple Deliverablestien a norsoftware sale involve
multiple elements the entire fee from the arrangen®eallocated to each respective element baseits amlative fair value and recogni:
when revenue recognition criteria for each elenaeatmet.

Inventories

Inventories are stated at the lower of standard @alsich approximates actual cost on a first-instfout basis) or market. Adjustments
reduce the cost of inventory to its net realizalakie, if required, are made for estimated exaglssplescence, or impaired balances. Fa
influencing these adjustments include decline imaled, technological changes, product life cycle dedelopment plans, component «
trends, product pricing, physical deteriorationd ajuality issues. If actual factors are less fablmrahan those projected by us, additi
inventory write-downs may be required.

Goodwill and Purchased Intangible Assets

Goodwill represents the excess of the purchase pner the fair value of the net tangible and idiaie intangible assets acquired i
business combination. Intangible assets resultiog the acquisitions of entities accounted for gdime purchase method of accounting
estimated by management based on the fair values®éts received. Identifiable intangible assetscamprised of distribution channe
patents, licenses, technology, acquired backlogti@umarks. ldentifiable intangible assets airgoamortized over the period of estime
benefit using the straigtitie method and estimated useful lives ranging fame to ten years. Goodwill is not subject to aimation, but i
subject to at least an annual assessment for impatr applying a fair-value based test.

Impairment of Goodwill, Intangible Assets and OtherLong-Lived Assets

The Company evaluates goodwill, at a minimum, onaanual basis and whenever events and changescumstances suggest that
carrying amount may not be recoverable. The Compeanforms its annual goodwill impairment testingtle fourth fiscal quarter of ez
year. Goodwill is reviewed for impairment utiligira twc-step process. First, impairment of goodwill isgeéesat the reporting unit level
comparing the reporting unit’carrying amount, including goodwill, to the famlue of the reporting unit. The fair values bé treportin
units are estimated using a discounted cash flgwoagh. If the carrying amount of the reportingt exceeds its fair value, a second ste
performed to measure the amount of impairment ibsmy. In step two, the implied fair value of givall is calculated as the excess of
fair value of a reporting unit over the fair valuassigned to its assets and liabilities. If theliethfair value of goodwill is less than 1
carrying value of the reporting unit's goodwill gtidifference is recognized as an impairment loss.
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Depreciation and amortization of the Company’srigible assets and other long-lived assets is peavigsing the straighine method ove
their estimated useful lives, reflecting the pattef economic benefits associated with these as&#ianges in circumstances sucl
technological advances, changes to the Compabysiness model, or changes in the capital strategld result in the actual useful liy
differing from initial estimates. In those casesenhthe Company determines that the useful lifarofisset should be revised, the Com
will depreciate the net book value in excess ofastimated residual value over its revised remginiseful life. These assets are evaluate
impairment whenever events or changes in circurostamndicate that the carrying amount of such assety not be recoverable. 1
estimated future cash flows are based upon, amtireg things, assumptions about expected futureabipgrperformance and may differ fr
actual cash flows. The assets evaluated for immaitrare grouped with other assets to the lowestd few which identifiable cash flows ¢
largely independent of the cash flows of other gsoaf assets and liabilities. If the sum of thejgeted undiscounted cash flows (excluc
interest) is less than the carrying value of theetss the assets will be written down to the etgdhéair value.

Recent Accounting Pronouncements

In June 2006, the Financial Accounting Standardar8dFASB) reached a consensus on EITF Issue 0618w Taxes Collected fro
Customers and Remitted to Governmental Authorllesuld Be Presented in the Income Statement (Bh&rbss versus Net Presentation).”
EITF 063 indicates that the income statement presentatiogither a gross basis or a net basis of the t&iths the scope of the issue is
accounting policy decision that should be disclogga December 30, 2006, the Company adopted EITE &8d the adoption had no ef

on the Company'’s financial position, results of igpiens or cash flows.

In July 2006, the FASB issued Interpretation No, 48ccounting for Uncertainty in Income TaxesFIN 48). FIN 48 applies to all ti
positions related to income taxes subject to Statgraf Financial Accounting Standard (SFAS) 109¢¢dunting for Income Taxes.Undel
FIN 48 a company would recognize the benefit frotaxaposition only if it is more-likely-thanet that the position would be sustained t
audit based solely on the technical merits of theposition. FIN 48 clarifies how a company wouldasure the income tax benefits from
tax positions that are recognized, provides guidasto the timing of the derecognition of previpuscognized tax benefits and descr
the methods for classifying and disclosing the ilitdes within the financial statements for any aoognized tax benefits. FIN 48 &
addresses when a company should record interespemalties related to tax positions and how ther@st and penalties may be class
within the income statement and presented in tienba sheet. On December 30, 2006, the Compaoptedi FIN 48 and, as a result of
implementation, no change to liabilities for une@rttax positions were recorded (compared to ansounter SFAS 5, Accounting fo
Contingencies,” represented in the financial stateisfor the 2006 year).

In September 2006, the FASB issued SFAS 157, ‘Falue MeasurementsSFAS 157 establishes a framework for measurindaineralue
of assets and liabilities. This framework is inteddo provide increased consistency in how faiu@aleterminations are made under vai
existing accounting standards which permit, ordme cases require, estimates of fair market v&@8&&S 157 is effective for the Comps
beginning in its first quarter of fiscal 2008, atlgh earlier adoption is encouraged. The Compasey dot expect the adoption of SFAS
to have a material impact on its financial positigsults of operations or cash flows.

In February 2007, the FASB issued SFAS 1% ¢ Fair Value Option for Financial Assets and Raial Liabilities, including an amendm
of FASB Statement No. 115.38FAS 159 allows an entity the irrevocable optiorlict fair value for the initial and subsequenamagemer
for certain financial assets and liabilities under instrument-byrstrument election. Subsequent measurements éofitancial assets a
liabilities an entity elects to fair value will lrecognized in earnings. SFAS 159 also establistidii@nal disclosure requirements. If
Company elected to adopt SFAS 159, it would becéffe for the Company beginning in its first quared fiscal 2008, with early adopti
permitted provided that the Company also adopteASSE57. The Company does not expect the adopticBF#S 159 to have a mate
impact on its financial position, results of opeayas or cash flows.

NOTE 3. ACQUISITIONS

@Road, Inc.

On December 10, 2006, the Company and @Road,@Ro@d) entered into a definitive merger agreem&hte acquisition became effect
on February 16, 2007. @Road is a global provideotutions designed to automate the managememiobile resources and to optimize
service delivery process for customers across gtyaof industries. The acquisition of @Road exmatide Companyg investment ar
reinforces the existing growth strategy for its Metsolutions (TMS) segment. @Roadesults of operations since February 17, 200&@
been included in the Company’s consolidated stat¢smaf income within the Mobile Solutions businesgment.

Purchase Price

Under the terms of the agreement, the Company eedjaill of the outstanding shares of @Road comntocksfor $7.50 per share. T
Company elected to issue $2.50 per share of theidenation in the form of the Compasytommon stock (Common Stock) to be based
the five-day average closing price of the Compargfiares six trading days prior to the closinghefttansaction and the remaining $5.0C
share consideration was paid in cash. Further, glaate of Series A-1 and SerieARedeemable Preferred Stock, par value $0.008hzee
of @Road was converted into the right to receivemmount in cash equal to $100.00 plus all declaregccumulated but unpaid divide!
with respect to such shares as of immediately gdathe effective time of the merger and each sbérSeries Bt Redeemable Preferi
Stock, par value $0.001 per share, of @Road artd €#re of Series B-Redeemable Preferred Stock, par value $0.008hzee, of @Ro:
was converted into the right to receive an amonrtaish equal to $831.39 plus all declared or actatedibut unpaid dividends with resg
to such shares as of immediately prior to the &ffedime of the merger. In addition, all @ Roadteelsstock options were terminated anc



holders of each such option were entitled to rexéie excess, if any, of the aggregate consideratier the exercise price. At the effec
time of the merger, all unvested @Road stock optisith an exercise price in excess of $7.50 wemaitated and all unvested stock opti
that had exercise prices of $7.50 or less werengasdy the Company.
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Concurrently with the merger, the Company amendsdl restated its existing $200 million unsecuredohamg credit agreement with
syndicate of 11 banks with The Bank of Nova Scatighe administrative agent (the 2007 Credit Rgkiéind incurred a fivgrear term loa
under the 2007 Credit Facility. See Note 9 toGoadensed Consolidated Financial Statements fatiawal information.

The Company paid approximately $327.3 million irsttdrom debt and existing cash, and issued appaieisn 5.9 million shares of t
Company’s common stock based on an exchange 1f@i®894 shares of the Compasyommon stock for each outstanding share of @
common stock as of February 16, 2007. The comnmmrksssued had a fair value of $161.9 million armkwalued using the average clo:
price of the Compang’ common stock of $27.69 over a range of two tiqdialys (February 14, 2007 through February 15, Ppfar to, ani
including, the close date (February 16, 2007) efttnsaction, which is also the date that the amoluithe Company shares to be issuec
accordance with the merger agreement was setfld total purchase price is estimated as follawshpusands):

Cash consideratic $ 327,37(
Common stock consideratic 161,94
Merger costs * 5,64¢
Total Purchase price $ 494,96:.

* Merger costs consist of legal, advisory, accauménd administrative fees.
Preliminary Purchase Price Allocatic

In accordance with SFAS 141, "Business Combinatfothe total purchase price was allocated to @Roadamgfible assets, identifial
intangible assets and process research and development based upon stieiated fair values as of February 16, 2007. Toess purcha:
price over the net tangible, identifiable intangilslssets and iprocess research and development was recordedodsvitlo The fair value
assigned to tangible and identifiable intangiblee#s acquired and liabilities assumed are baseestimates and assumptions provide:
management. The allocation of the total estimatedimse price is preliminary and may differ frore eictual purchase price allocation u
realization of any accrued costs and final faiueadletermination of certain tangible assets, intdagssets and liabilities assumed.

The total preliminary purchase price has been alxt as follows (in thousands):

Value to be allocated to assets, based upon meogeideratior $ 494,96:
Less: value of @Roi's assets acquire
Net tangible assets acquir 140,10:
Amortizable intangibles asse
Developed product technolo 66,60(
Customer relationshig 75,30(
Trademarks and tradenames 5,20(
Subtotal 147,10(
In-process research and developn 2,10(
Deferred tax liability (56,859
Goodwill $ 262,51t

Net Tangible Assets

As of
February 16

(in thousands) 2007
Cash and cash equivalel $ 74,72¢
Accounts receivable, n 14,13t
Other receivable 8,777
Inventory 15,27:
Other current asse 11,95:
Property and equipment, r 5,85¢
Deferred tax assi 42,47
Other non-current assets 8,111
Total assets acquire $ 181,29¢
Accounts payabl 19,28¢
Deferred revenu 7,36k
Other accrued liabilities 14,54¢
Total liabilities assume $ 41,19¢

Total net assets acquired $ 140,10:
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The Company reviewed and adjusted @Road's nethienggsets and liabilities to fair value, as nemgssas of February 16, 2007, includ
the following adjustments:

Fixed assets the Company decreased @Road's historical valuized fissets by $2.1 million to adjust fixed assetn amount equivalent
fair market value.

Deferred revenue and cost of salethe Company reduced @Road's historical value cdrded revenue by $39.6 million to adjust defe
revenue to the fair value of the direct cost asdedi with servicing the underlying obligation plugeasonable margin. @Roadleferre
revenue balance consists of upfront payments offidtsted product, licensed product, extended warrant maintenance. The Comp
reduced @Road's historical value of deferred prodast by $47.1 million to adjust deferred prodoast to the asset's underlying fair va
The deferred product costs adjustment to fair vafleted to deferral of cost of sales of hardwhed have shipped, resulting in no fair vz
relating to the associated deferred product costs.

Other current and non-current assets — Other duarehnoneurrent assets were increased by $15.4 milliordjosa for the fair value of futu

cash collections from customer contracts assumeprémucts delivered prior to the acquisition datés the products were delivered prio
the acquisition date, revenue is not recognizabteé Company'’s statement of operations.

Intangible Assets

Developed product technology, which is comprisecpafducts that have reached technological featibilncludes products in @Roa
current product offerings. @Road's technology idekihardware, software and services that serventiiéle resource management ma
internationally. The Company expects to amortizedbveloped and core technology over a weightechgeeestimated life of seven years.

Customer relationships represent the value place@Roads$ distribution channels and end users. The Compapgcts to amortize the f
value of these assets over a weighted averageagstirtife of seven years.

Trademarks and tradenames represent the valuedptecthe @Road brand and recognition in the mak#eurce management market.
Company expects to amortize the fair value of tlassets over a weighted average estimated lifgbf gears.

In-process Research and Development

The Company recorded an expense of $2.1 millicatirgj to in-process research and development geojec@Road’s license business.
process research and development represents ine@m@Road research and development projects tlthtnbg reached technologi
feasibility and had no alternative future use athefconsummation of the merger.

Goodwill

The excess purchase price over the net tangibémtifchble intangible assets and pmcess research and development was recorc
goodwill. The goodwill was attributed to the premiupaid for the opportunity to expand and betteveehe global mobile resoul
management market and achieve greater teng-growth opportunities than either company haerating alone. The Company believes t
opportunities could include accelerating the ratertsich products are brought to market and increpagtie diversity and global reach of th
products. In addition, the Company expects thattimbined companies may be able to obtain gregirating leverage by reducing cost
areas of redundancy.

Restructuring

Liabilities related to restructuring @Road's opierat that meet the requirements of EITF 95Rec€ognition of Liabilities in Connection w
a Purchase Business Combinatidmgve been recorded as adjustments to the purchiaseapd an increase in goodwill. Liabilities reldittc
restructuring the Company's operations have besrded as expenses in the Company's statementeddtams in the period that the cc
are incurred.
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The Company is in the process of finalizing thaltogstructuring liability related to the @Road aisgfion and will be implementing the pl
as soon as feasible. See Note 12 to the Cond€@wesblidated Financial Statements for additionfdrimation.

Deferred tax assets/liabilities

The Company recognized $56.9 million in net deféte liabilities for the tax effects of differercbetween assigned values in the purchase
price and the tax bases of assets acquired arilitiésbassumed.

@Road stock options assumed

In accordance with the merger agreement, the Compasumed all @Road unvested stock options thatekettise prices of $7.50
less. The Company issued approximately 795,00k siptions based on an exchange ratio of 0.26&shafrthe Compang’common stoc
for each unvested stock option with exercise primie$7.50 or less as of February 16, 2007. Thevalue of these assumed options
determined to be $10.1 million which will be expedver the remaining vesting terms of the assunpéidns which is approximately thi
to four years. The assumed options were valuetyubkie binomial model similar to previously granfi&iimble stock options as discusse
the Company'’s fiscal 2006 Form 10-K.

Pro Forma Results

The following table presents pro forma results pémtions of the Company and @Road, as if the carepdad been combined as of
beginning of the earliest period presented. Theudited pro forma results of operations are not semely indicative of results that wor
have occurred had the acquisition taken place ae@éer 30, 2005 or of future results. Includedhi@ proforma results are fair val
adjustments based on the fair values of assetsradgand liabilities assumed as of the acquisitate of February 16, 2007 and adjustm
for interest expense related to debt and stoclonptassumed as part of the merger consideration.

The Company excluded the effect of non-recurrirgmi for all periods presented as the impact istdbom in nature. The pro forr
information is as follows:

Three Month

Ended Six Months Endes
June 30 June 29 June 30
2006 (b) 2007 (a) 2006 (b)
(in thousands, except per share de
Pro forma revenu $ 262,96¢ $ 622,93¢ $ 507,45¢
Pro forma net incom $ 19,67¢ $ 54,11 $ 36,96¢
Pro forma basic net income per sh $ 017 $ 0.4t $ 0.32
Pro forma diluted net income per sh $ 0.1€ $ 044 $ 0.3C

(& The pro forma results of operations represent thraganys results for the three and six months ended JAn2@®7, including @Ro:
beginning from February 17, 2007, and @Road histbriesults and pro forma adjustments based ofathgalues of assets acqui
and liabilities assumed as of the acquisition ddt&ebruary 16, 2007 for the beginning of @Raafifst quarter of fiscal 2007
February 16, 2007. Pro-forma revenue includes.8 #llion decrease due to deferred revenue witetns and customer contre
where the product was delivered prior to the adtiois date. Pro-forma net income includes revenuige-downs, related deferr
cost of sales writelowns of $0.7 million, amortization of intangiblesets related to the acquisition of $5.6 milliorierest expense 1
debt used to purchase @Road of $2.8 million, anck-based compensation for @Road options assumed hdillion.

(b) The pro forma results of operations represent thenfianys results for the three and six months ended JOne2@06, includin
@Roads historical results and pro forma adjustmentsthasn the fair values of assets acquired and iligsilassumed as of
acquisition date of February 16, 2007 for the thmed six months ending June 30, 2006. f@roia revenue for the three and
months ended June 29, 2007 includes a $5.6 milil@h$11.7 million decrease, respectively, due ferded revenue writelowns an
customer contracts which the product was delivgméar to the acquisition date. Pforma net income for the three and six mo
ended June 30, 2006 includes revenue write-dowdsrelated deferred cost of sales widi@an of $0.7 million and $1.9 millio
respectively, amortization of intangible assetsteal to the acquisition of $4.6 million and $9.1lion, respectively, interest expel
for debt used to purchase @Road of $2.8 million #6d million, respectively, and stotlased compensation for @Road opt
assumed of $0.07 million and $0.4 million, respedii.

INPHO GmbH
On February 13, 2007, the Company acquired priydteld INPHO GmbH of Stuttgart, Germany. INPHO pdms photogrammetry a

digital surface modeling for aerial surveying, miagpand remote sensing applications. INPBEI@sults of operations since February
2007 have been included in the Company’s consealiiatatements of income within the Engineering@adtruction business segment.
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NOTE 4. STOCI-BASED COMPENSATION

The Company accounts for its employee stock optamd rights to purchase shares under its stockcppation plans at fair value,
accordance with SFAS 123(R), “Share-Based Paym&RmAS 123(R) requires stodlased compensation to be estimated using the dhik
on the date of grant using an optiprieing model. The value of the portion of the agvtlrat is expected to vest is recognized as expares
the related employees’ requisite service periodeénCompany’s Condensed Consolidated Statemeitsaie.

The following table summarizes stock-based compmrsaxpense, net of tax, related to employee shaded compensation included in
Consolidated Condensed Statements of Income irréaeoe with SFAS 123(R) for the three and six memthded June 29, 2007 and .
30, 2006.

Three Months Ende Six Months Ende:
June 29 June 30 June 29 June 30
2007 2006 2007 2006
(in thousands
Cost of sales $ 42¢  $ 30 $ 771 $ 59€
Research and developmt 1,022 667 1,751 1,30¢
Sales and marketir 974 711 1,741 1,452
General and administrative 1,367 1,572 2,882 3,13t
Total operating expenses 3,36: 2,95( 6,374 5,89:
Total stocl-based compensation expel 3,792 3,25¢ 7,14¢ 6,48¢
Tax benefit (1) (520 (294 (86€) (58€)
Total stock-based compensation expense, net of tax $ 3.27:  $ 2,968 $ 6,271 $ 5,901

(1) Tax benefit related to U.S. ngualified options only, as allowed by the applieabdx requirements using the statutory tax ratetfe
respective periods.

Options

Stock option expense recognized during the pesdibsed on the value of the portion of the stodlooghat is expected to vest during
period. The fair value of each stock option israated on the date of grant using a binomial vadmathodel. The Blaclscholes model wi
used to value those options granted prior to thetioquarter of fiscal 2005. Similar to the Blagkholes model, the binomial model ts
into account variables such as volatility, divideneld rate, and risk free interest rate. For amigranted for the three and six months e
June 29, 2007 and June 30, 2006, the followingrapans were used:

Three Months Ende Six Months Ende
June 29, June 30,
2007 2006 June 29, 200 June 30, 200
Expected dividend yiel -- -- -- --
Expected stock price volatilit 36.9% 42.0% 37.2% 42.0%
Risk free interest rai 4.5% 4.5% 4.5% 4.5%
Expected life of options after vestii 3.9 years 4.6 years 3.9 year: 4.6 years

Expected Dividend Yield The dividend yield assumption is based on the gaom's history and expectation of dividend payouts.

Expected Stock Price Volatility The Company computation of expected volatility is based arombination of implied volatilitie
from traded options on the Company’s stock andlitstl volatility, commensurate with the expectéd bf the stock options.

Expected Risk Free Interest Rat& he riskfree interest rate is based on the U.S. Treasedy gurve in effect at the time of grant
the expected life of the stock options.

Expected Life Of Optior The Company’s expected life represents the pahatithe Companyg’ stock options are expected tc

outstanding and was determined based on histarigarience of similar stock options with considerato the contractual terms
the stock options, vesting schedules and expentatidbfuture employee behavior.

12




Table of Content
NOTE 5. JOINT VENTURE
Caterpillar Trimble Control Technologies Joint Verd

On April 1, 2002, Caterpillar Trimble Control Tedllagies LLC (CTCT), a joint venture formed by th@rpany and Caterpillar bec
operations. CTCT develops advanced electronic geielaand control products for earth moving machinethe construction and mini
industries. The joint venture is 50% owned by tl@mPany and 50% owned by Caterpillar, with equaingptights. The joint venture
accounted for under the equity method of accountihgder the equity method, the Companghare of profits and losses are include
Income from joint ventures in the Naperating income, net section of the Condensed @idiased Statements of Income. During the t
and six months ended June 29, 2007, the Companyded $2.3 million and $4.5 million, respectivedg, its proportionate share of CTCT
income. During the comparable periods of 2006Gbenpany recorded $1.4 million and $3.0 million,pedtively, as its proportionate sh
of CTCT net income. The carrying amount of theestment in CTCT was $8.6 million at June 29, 200 $4.1 million at December -
2006, and is included in Other non-current assethe Condensed Consolidated Balance Sheets.

The Company acts as a contract manufacturer forfCP@ducts are manufactured based on orders egt&iom CTCT and are sold at dir
cost plus a mark-up for the Company’s overheadsctstCTCT. CTCT then resells products at cost plusarkup in consideration fi
CTCT'’s research and development efforts to both Calmrghd to the Company for sales through their eepe distribution channe
Generally, the Company sells products throughftes-aarket dealer channel, and Caterpillar sells prtadfoe factory and dealer installati
CTCT does not hold inventory in that the resalepafducts to Caterpillar and the Company occur siamglously when the products
purchased from the Company. During the three @nchenths ended June 29, 2007, the Company recé@&dmillion and $4.9 million «
revenue, respectively, and $2.4 million and $4.Hioni of cost of sales, respectively, for the mamifiring of products sold by the Comp
to CTCT and then sold through the Caterpillar distion channel. During the comparable three a@rdhonth periods of fiscal 2006, 1
Company recorded $2.3 million and $4.3 million e¥enue, respectively, and $2.0 million and $3.7ionilof cost of sales, respectively.
addition, during the three and six months ende@ 2% 2007, the Company recorded $7.5 million abtiZmillion in net cost of sales for !
manufacturing of products sold by the Company t&€T&nd then repurchased by the Company upon salegh the Compang’distributior
channel. The comparable net cost of sales recdrdede Company for the three and six months eldded 30, 2006 were $5.6 million ¢
$11.1 million, respectively.

In addition, the Company received reimbursemergroployeerelated costs from CTCT for the Company employessticdited to CTCT «
performing work for CTCT totaling $3.0 million arg6.3 million for the three and six months endedeJ29, 2007, respectively, and tota
$3.5 million and $6.9 million for the three and shonths ended June 30, 2006, respectively. Thabugisements were offset aga
operating expenses.

At June 29, 2007 and December 29, 2006, the Compadyamounts due to and from CTCT. Receivablespagdbles to CTCT are sett
individually with terms comparable to other narlated parties. The amounts due to and from CafETpresented on a gross basis ir
Condensed Consolidated Balance Sheets. At Jun2029, and December 29, 2006, the receivable fror@TCWas $6.7 million and $4
million, respectively, and is included within Acauds receivable, net, on the Condensed Consolidadééahce Sheets. As of the same d
the payable due to CTCT was $6.9 million and $4iflian, respectively, and is included within Accdsnpayable on the Conden
Consolidated Balance Sheets.

Nikor-Trimble Joint Venture

On March 28, 2003, Nikon-Trimble Co., Ltd (Nikdnimble), a joint venture was formed by the Companyg Nikon Corporation. The jo
venture began operations in July 2003 and is 50%edvby the Company and 50% owned by Nikon, withaégating rights. It focuses on t
design and manufacture of surveying instrumentsidicg mechanical total stations and related présluc

The joint venture is accounted for under the egoigthod of accounting. Under the equity method Gbenpanys share of profits and los:
are included in Income from joint ventures in th@nhbperating income, net section of the Condensed didiased Statements
Income. During the three and six month periodsedndline 29, 2007, the Company recorded a loss.8ffilllion and a profit of $4,00
respectively, and during the three and six montiiode ended June 30, 2006, the Company recordedfia @f $0.2 million and a profit ¢
$0.2 million, respectively, as its proportionateagh of NikonTrimble net income (loss). During the six montheded June 29, 20(
dividends received from Nikon-Trimble, amounted$®.6 million, and were recorded against Other ooment assets on the Conder
Consolidated Balance Sheets. There were no did&leaceived during the six months ended June 306.20he carrying amount of t
investment in Nikon-Trimble was $13.5 million an&u29, 2007 and $14.0 million at December 29, 2806, is included in Other naurren
assets on the Condensed Consolidated Balance Sheets

Nikon-Trimble is the distributor in Japan for Nikon ah@ Companys products. The Company is the exclusive distribataside of Japan f

Nikon branded survey products. For products soltheyCompany to Nikc-Trimble, revenue is recognized by the Company eal&hrougt
basis from Nikon-Trimble to the end customer. Rsdffiom these inter-company sales are eliminated.
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The terms and conditions of the sales of products the Company to Nikoiirimble are comparable with those of the standéstibutior
agreements which the Company maintains with itdedezdnannel and margins earned are similar to tfrage third party dealers. Similar
the purchases of product by the Company from Nikaomble are made on terms comparable with the gearents which Nikon maintain
with its international distribution channel priar the formation of the joint venture with the Compa During the three months ended <.
29, 2007 and June 30, 2006, the Company recordé&dnfiion and $3.2 million of revenue and $1.8linit and $1.3 million of cost of sal
for the manufacturing of products sold by the Conype Nikon-Trimble. During the six months ended June 29, 280F June 30, 2006, 1
Company recorded $6.5 million and $6.1 million e/enue and $3.3 million and $2.5 million of costsales for the manufacturing
products sold by the Company to Nikon-Trimble.

At June 29, 2007 and December 29, 2006, the Compadyamounts due to and from Nikon-Trimble. Rea&lielies and payables to Nikon-
Trimble are settled individually with terms compaleato other non-related parties. The amountstdaad from Nikon¥rimble are present
on a gross basis in the Condensed Consolidatech@alBheet. At June 29, 2007 and December 29, #®&mount due from Nikomrimble
was $2.0 million and $1.5 million, respectively,dais included within Accounts receivable, net oe fhondensed Consolidated Bale
Sheets. During the comparable periods, the amduatto NikonTrimble was $3.2 million and $1.1 million, respeely, and is include
within Accounts payable on the Condensed Consa@itiBalance Sheets.

NOTE 6. GOODWILL AND INTANGIBLE ASSETS
Intangible Asset

Intangible Assets consisted of the following:

June 29, 200
Gross
Carrying Accumulatec  Net Carrying
(in thousands) Amount Amortization Amount
Developed product technoloy $ 162,78! $ (49,20) $ 113,57¢
Trade names and tradema 17,23( (11,199 6,03t
Patents and other intellectual properties 104,54! (21,465 83,08(

$ 28456( $  (81,86) $ 202,69

December 29, 200

Gross
Carrying Accumulatec  Net Carrying
(in thousands) Amount Amortization Amount
Developed product technolos $ 92,43( $ (38,609 $ 53,82¢
Trade names and tradema 11,84¢ (10,687 1,15¢
Patents and other intellectual properties 25,84¢ (13,657 12,18¢

$ 130,12( $ (62,949 $  67,17-

The estimated future amortization expense of intde@ssets as of June 29, 2007, is as followthfinsands):

Amortization
Expense

2007 (Remaining $ 19,76¢
2008 39,29¢
2009 36,25(
2010 34,05:
2011 28,73:
Thereafter 44 ,59;
Total $ 202,69:
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Goodwill

The changes in the carrying amount of goodwilltfe six months ended June 29, 2007, are as folfmmteousands):

Engineering
and Field Mobile Advance(

Constructior Solutions Solutions Device: Total
Balance as of December 29, 2( $ 29659 $ 1517 $ 63,43( $ 12,96¢ $ 374,51(
Additions due to acquisitior 6,34¢ - 262,57 - 268,91¢
Purchase price adjustmel 4,58 39 6,67¢ -- 11,30¢
Foreign currency translation adjustments 93¢ - 1,052 1,02: 3,01
Balance as of June 29, 2007 $ 308,46t $ 155¢€ $§ 333,73! $ 13,98¢ $ 657,74t

The purchase price adjustments recorded duringixhmonths ended June 29, 2007 are for earn-ouheats related to previous business
acquisitions.

NOTE 7. CERTAIN BALANCE SHEET COMPONENT

Inventories, net consisted of the following:

June 29 December 2¢
As of 2007 2006
(in thousands
Raw material $ 64,17 $ 66,85
Work-in-process 14,15( 6,181
Finished goods 59,34( 39,51¢
Total inventory, net $ 137,66: $ 112,55:

Other non-current liabilities consisted of the daling:

June 29 December 2¢
As of 2007 2006

(in thousands

Deferred compensatic $ 8,20: $ 5,881
Unrecognized tax benefi 23,01¢ -
Other non-current liabilities 23,65¢ 21,63
Total other non-current liabilities $ 54877 $ 27,51¢

As of June 29, 2007, the Company has $23.0 mitfounrecognized tax benefits that, if recognizeduld favorably affect the effective
income tax rate in future periods and interest@ngkénalties related to income tax matters. ABedember 29, 2006 these balances are
included in Income taxes payable on the Condenseddlidated Balance Sheets. Pursuant to the exgaints of FIN 48, as of June 29, 2(
these liabilities are classified in Other non-cati@bilities in the Condensed Consolidated BataBSbeets.

NOTE 8. THE COMPANY AND SEGMENT INFORMATIO!

The Company is a designer and distributor of pasitig products and applications enabled by GPSicalptlaser, and wirele
communications technology. The Company provideslyets for diverse applications in its targeted ratgk

To achieve distribution, marketing, production, aedhnology advantages, the Company manages itatape in the following fot
segments:

. Engineering and Construction -Sonsists of products currently used by survey aodsttuction professionals in the field
positioning, data collection, field computing, datanagement, and machine guidance and controlappkcations served inclu
surveying, road, runway, construction, site prefiamaand building constructiol

. Field Solutions —Consists of products that provide solutions in e of agriculture and geographic informationtsyss (GIS
applications. In agriculture these include predis® leveling and machine guidance systems. Int6¢$ include handheld devic
and software that enable the collection of datassets for a variety of governmental and privatiies

. Mobile Solutions —Consists of products that enable end users to oragitd manage their mobile assets by communicidoagior
and activityrelevant information from the field to the officehe Company offers a range of products that addressnber of sectc



of this market including truck fleets, securitydgpublic safety vehicle:
Advanced Devices —The various operations that comprise this segmeaarevaggregated on the basis that no single opm

accounted for more than 10% of the Compantgtal revenue, operating income and assets. S¢gsnent is comprised of 1
Component Technologies, Military and Advanced SysteApplanix and Trimble Outdoors busines:
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The Company evaluates each of its segment's pexfarenand allocates resources based on segmentingpénaome from operations beft
income taxes, and some corporate allocations. Tmep@ny and each of its segments employ consistenuating policies.

The following table presents revenue, operatingiime, and identifiable assets for the four segméperating income is revenue less co
sales and operating expenses, excluding genemabi@ie expenses, amortization of purchase intaggjilthprocess research and developr
expenses and restructuring charges. The identfiabdets that the Company's Chief Operating Dechimker views by segment are acco
receivable and inventory.

Reporting Segmen

Engineering
and Field Mobile Advancecd
Constructior Solutions Solution Devices Total

(In thousands
Three Months Ended June 29, 2(

Segment revent $ 198,85. $ 55,27 $ 40,927 $ 32,67¢ $ 327,73

Operating incom: 52,37 18,39¢ 2,90¢ 5,38¢ 79,05¢
Three Months Ended June 30, 2(

Segment revent $ 168,04. $ 36,32( $ 1485, $ 26,11 $ 245,32t

Operating incom: 38,80: 11,29¢ 374 2,24z 52,71¢
Six Months Ended June 29, 20

Segment revent $ 374,45 $ 106,23" $ 70,78: $ 61,98¢ $ 613,46:

Operating incom: 94,53¢ 35,02¢ 3,91¢ 8,72 142,20:
Six Months Ended June 30, 20

Segment revent $ 314,770 $ 79,36: $ 27,45¢  $ 49,58 $ 471,18(

Operating incom: 65,18( 25,207 597 4,56¢ 95,55(
As of June 29, 200

Accounts receivabl(1) $ 161,82. $ 28,92¢ $ 32,31 $ 21,16« $ 244,22¢

Inventories 87,36¢ 13,52: 19,087 17,69( 137,66
As of December 29, 20(

Accounts receivabl(1) $ 127,56 $ 21,01¢ $ 15,63( $ 16,47: $ 180,68

Inventories 82,827 10,94¢ 1,66¢ 17,113 112,55:

(1) As presented, accounts receivable representsiieada/ables, gross, which are specified betweemeats.

June 29 December 2¢
As of 2007 2006
(in thousands
Assets:
Accounts receivable total for reporting segme $ 244.22¢ $ 180,68
Unallocated (1) (9,039 (3,639
Total $ 235,19: $ 177,05

(1) Includes trade-related accruals, allowanced,cash received in advance that are not allodatestgment.

The distribution of the Comparg/consolidated revenue by segment is summarizeetitable below. Total consolidated revenue piteskin
the Condensed Consolidated Statements of Inconepdsted net of eliminations of internal sales kegw segments, and equals revenue.
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Three Months Ende

Six Months Ende

June 29 June 30 June 29 June 30
2007 2006 2007 2006

(In thousands

Engineering and Constructic $ 200,790 $ 169,10: $ 377,67( $ 316,56(
Field Solutions 55,27: 36,32( 106,23! 79,36:
Mobile Solutions 40,927 14,85 70,78¢ 27,45¢
Advanced Devices 32,67¢ 26,11 61,98¢ 49,58¢
Total segment revenue (including internal sales) 329,67t 246,38" 616,67 472,96t
Eliminations (1,949 (1,067) (3,219 (1,786
Total consolidated revenue $ 327,73. $ 24532t $ 613,46« $ 471,18

A reconciliation of our consolidated segment opgagaincome to consolidated income before incomegas as follows:

Three Months Ende

Six Months Ende

June 2¢ June 30 June 29 June 30
2007 2006 2007 2006
(In thousands
Consolidated segment operating incc $ 79,05¢ $ 52,71¢ $ 142,20 $ 95,55(
Unallocated corporate exper (12,349 (9,289 (23,527 (16,719
Amortization of purchased intangible ass (20,437 (3,742 (18,32 (6,082
In-process research and development exp - (1,020 (2,112 (1,020
Restructuring charge (339 -- (3,025 --
Non-operating income (expense), net 271 2,52¢ 3,12¢ 5,332
Consolidated income before income taxes $ 56,22 $ 41,19 $ 98,34¢ $ 77,06¢
NOTE 9. LONG TERM DEBT, COMMITMENTS AND CONTINGEN@&S
Long-term debt consisted of the following:
June 29 December 2¢

As of 2007 2006
(In thousands
Credit Facilities

Term loan $ 97,50( $ -

Revolving credit facility 25,00( -
Promissory notes and other 48¢ 481

Total debt 122,98t¢ 481
Less current portion of long-term debt 11,25( -

Non-current portion $ 111,73¢ $ 481

Credit Facilities

On February 16, 2007, the Company amended andedsta existing $200 million unsecured revolvimgdit agreement with a syndicate
11 banks with The Bank of Nova Scotia as the adstriziive agent (the 2007 Credit Facility). Undes #007 Credit Facility, the Compe
exercised the option in the existing credit agre®nte increase the availability under the revolviergdit line by $100 million, for ¢
aggregate availability of up to $300 million, amnxtesnded the maturity date of the revolving cretielby 18 months, from July 2010
February 2012. Up to $25 million of the availayilunder the revolving credit line may be usedsgue letters of credit, and up to $20 mil
may be used for swing line loans. During the thmenths ended March 30, 2007, the Company drew dii&® million on the revolvir
credit line.
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In addition, during the first quarter of fiscal 20ehe Company incurred a fiwesar term loan under the 2007 Credit Facility ina@gregat
principal amount of $100 million, which will matuedncurrently with the revolving credit line. Tierm loan will be repaid in quarte
installments, with principal being amortized at fblowing annual rates: year 1 at 10%, year 25 lyear 3 at 15%, year 4 at 20%, year
20%, and the last quarterly payment to be madeadtinity, together with a final payment of 20%. Tim@ximum leverage ratio under
2007 Credit Facility is 3.00:1. The funds avaitabinder the new 2007 Credit Facility may be usedhigyCompany for acquisitions ¢
general corporate purposes.

At June 29, 2007, the Company had $25.0 milliomran the revolving credit line and $97.5 milliofitbe term loan remained outstanding
and the Company was in compliance with all finahd&bt covenants.

The Company may borrow funds under the 2007 Creatitlity in U.S. Dollars or in certain other curoées, and borrowings will bear intere
at the Company's option, at either: (i) a base, tzsed on the administrative agent's prime rdies,  margin of between 0% and 0.12
depending on the Company's leverage ratio as ahdst recently ended fiscal quarter, or (ii) a res@adjusted rate based on the Lon
Interbank Offered Rate (LIBOR), Euro Interbank @éf@ Rate (EURIBOR), Stockholm Interbank OfferedeRaSTIBOR), or other agreed-
upon rate, depending on the currency borrowed, ploargin of between 0.625% and 1.125%, dependinthp@ Company's leverage ratic
of the most recently ended fiscal quarter. The Caamys obligations under the 2007 Credit Facility gnaranteed by certain of the Compe
domestic subsidiaries.

The 2007 Credit Facility contains customary affitive, negative and financial covenants includinmoag other requirements, nega
covenants that restrict the Company's ability tepdse of assets, create liens, incur indebtednegsrchase stock, pay dividends,
acquisitions, make investments, enter into mergacsconsolidations and make capital expenditurres fimancial covenants that require
maintenance of leverage and fixed charge coveratimsr The 2007 Credit Facility contains eventsl@ult that include, among others, non-
payment of principal, interest or fees, breach e¥emants, inaccuracy of representations and wéesmntross defaults to certain ot
indebtedness, bankruptcy and insolvency eventsemabjudgments, and events constituting a charfgeontrol. Upon the occurrence ¢
during the continuance of an event of default,regeon the obligations will accrue at an increasegd and the lenders may acceleratt
Company's obligations under the 2007 Credit Fgcilibwever that acceleration will be automatichie tase of bankruptcy and insolve
events of default.

Leases

The estimated future minimum operating lease commnitts as of June 29, 2007, is as follows (in thodsh

2007 (Remaining $ 8,31
2008 13,46:
2009 10,52:
2010 8,50¢
2011 5,721
Thereafter 4,767
Total $ 51,29¢

Additionally, as of June 29, 2007, the Company &eglisition earn-outs of $10.6 million and holdtmok $8.5 million recorded in “Other
current liabilities” and “Other non-current liakiéis.” The maximum remaining payments, including $10.6 million and $8.5 million
recorded, will not exceed $68.4 million. The reniragnearn-outs and holdbacks are payable througB.200

NOTE 10. PRODUCT WARRANTIE!

The Company accrues for warranty costs as patsafast of sales based on associated material grradsts, technical support labor cc
and costs incurred by third parties performing workthe Company's behalf. The Compangxpected future cost is primarily estim:
based upon historical trends in the volume of pebdeturns within the warranty period and the dostepair or replace the equipment.
products sold are generally covered by a warrastpériods ranging from 90 days to three years,iasdme instances up to 5.5 years.

While the Company engages in extensive productityyalograms and processes, including actively rimoimig and evaluating the quality
component suppliers, its warranty obligation iseeféd by product failure rates, material usage, sendice delivery costs incurred
correcting a product failure. Should actual prodadtre rates, material usage, or service delivarsts differ from the estimates, revision
the estimated warranty accrual and related cosysbmaequired.

Changes in the Company’s product warranty liabiitying the three and six months ended June 29, 866 June 30, 2006 are as follows:

(In thousands

Balance as of December 29, 2( $ 8,601
Accruals for warranties issut 7,184
Changes in estimati --
Warranty settlements (in cash or in kind) (5,876



Balance as of June 29, 2007 $ 9,91¢

The product warranty liability is classified in @thcurrent liabilities in the accompanying CondenSensolidated Balance Sheets.
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NOTE 11. EARNINGS PER SHAR

The following data was used in computing earningsghare and the effect on the weighé@drage number of shares of potentially dil
common stock.

Three Months Ende Six Months Endes
June 29 June 30 June 29 June 30
2007 2006 2007 2006
(In thousands, except per share amou
Numerator:
Income available to common sharehold:
Used in basic and diluted earnings per sl $ 35,02¢ $ 28,50: $ 63,70¢ $ 54,33:
Denominator
Weighted average number of common shares usedia darnings per
share 119,62: 109,69: 117,53! 109,08t
Effect of dilutive securities (using treasury stankthod):
Common stock option 4,718 5,26¢ 4,75] 5,35¢
Common stock warran 25C 1,294 247 1,07¢
Weighted average number of common shares andwdilptitential
common shares used in diluted earnings per ¢ 124,58« 116,25¢ 122,53¢ 115,52:
Basic earnings per she $ 0.2¢ $ 0.2¢ $ 054 $ 0.5C
Diluted earnings per sha $ 0.2¢ $ 0.2 $ 05z $ 0.47

NOTE 12. RESTRUCTURING CHARGE!

In conjunction with the Compang’acquisition of @Road, it accrued $3.6 million $éewverance and benefits. These restructuring ecest
recorded in accordance with EITF 95-3 as part efgtirchase price with no impact on the CompsuStatement of Operations. During the
months ended June 29, 2007 the Company paid $2lidrmagainst this restructuring accrual. The révmg restructuring accrual of $:
million as of June 29, 2007 is included in Accruiadbilities in the Company Condensed Consolidated Balance Sheet and istegpech:
paid by the end of fiscal 2007.

The Company also recorded restructuring costs a8 $illion and $3.0 million during the three and snhonths ended June 29, 2C
respectively, for charges associated with the acatbn of vesting of employee stock options fortaiae terminated @Road employees
which $1.4 million was settled in cash and $1.6ianlwas recorded as Stockholder’s Equity. Theseunts were recorded in the Company’
Condensed Consolidated Statements of Income fdhtke and six months ended June 29, 2007 undestriRéuring Charges.”

NOTE 13: INCOME TAXES

The Company adopted FIN 48 on December 30, 2006aara result of the implementation of the Complaay no change to its estima
liability for uncertain tax positions (comparedamounts under SFAS 5, represented in the finastagéments for the 2006 year). A total
of the federal benefit on state issues) of $19llianiand $20.4 million represents the amount afeaognized tax benefits that, if recogni:
would favorably affect the effective income taxerah any future periods, at December 29, 2006 amgk P29, 2007, respectively. 1
unrecognized tax benefits are recorded in Otherawsrent liabilities in the accompanying Conden€eahsolidated Balance Sheets.

The Company and its subsidiaries are subject to Ek8eral, state, and foreign income tax. The Gompas substantially concluded all {
Federal and state income tax matters for yearsigfird992. Foreign income tax matters have beedwded for years through 2000.
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The Companys continuing practice is to recognize interest angbenalties related to income tax matters in ineciax expense. T
Companys liability includes interest and penalties at Deber 30, 2006 and June 29, 2007, of $2.2 and $Rliémrespectively, recorded
Other non-current liabilities in the accompanyingn@ensed Consolidated Balance Sheets.

NOTE 14: COMPREHENSIVE INCOME

The components of comprehensive income, net ofeetizx, are as follows:

Three Months Ende Six Months Ende:
June 29 June 30 June 29 June 30

2007 2006 2007 2006
(In thousands
Net income $ 35,02¢ $ 28,50: $ 63,70¢ $ 54,33:
Foreign currency translation adjustments, netx 6,21( 8,44¢ 6,09¢ 9,74:
Net unrealized actuarial loss - - (8) -
Net unrealized gain (loss) on investme (9) (4) 35 (14)
Comprehensive income $ 41,227 $ 36,947 $ 69,83t $ 64,06(
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This Quarterly Report on Form 10-Q contains forwdodking statements within the meaning of Sectioh @f7the Securities Act of 1933,
amended, and Section 21E of the Securities Exchang®f 1934, as amended, which are subject to“shé& harbor” created by thos
sections. Actual results could differ materiallgrfr those indicated in the forwatdeking statements due to a number of factors dinoly, bu
not limited to, the risk factors discussed in “Riskhd Uncertainties’below and elsewhere in this report as well as m @ompany's Annu
Report on Form 1-K for fiscal year 2006 and other reports and docataehat the Company files from time to time whith Securities ar
Exchange CommissioiThe Company has attempted to identify forwaaking statements in this report by placing anedsk (*) befort
paragraphs.Discussions containing such forward-looking statetsenay be found in “ManagementDiscussion and Analysis of Finan
Condition and Results of Operations” below. In socases, forward-looking statements can be idedtifig terminology such as “may,”
"will,” “should,” “could,” “predicts,” “potential,”  “continue,” “expects,” “anticipates,” “future,” “i ntends,” “plans,” “believes,”
“estimates,” and similar expressions. These forwlrdking statements are made as of the date ofQuiarterly Report on Form 1Q, anc
the Company disclaims any obligation to updatedhstatements or to explain the reasons why actsllts may differ.

ITEM 2. MANA GEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The discussion and analysis of our financial cooditand results of operations are based upon ondersed consolidated finant
statements, which have been prepared in accordaiticeaccounting principles generally accepted ia Wnited States. The preparatior
these financial statements requires us to makenawts and judgments that affect the reported armmonihissets, liabilities, revenue |
expenses, and related disclosure of contingentsaaad liabilities. On an ogeing basis, we evaluate our estimates, includiogd related -
product returns, doubtful accounts, inventoriesegstments, intangible assets, income taxes, warmilligations, restructuring costs,
contingencies and litigation. We base our estimatelistorical experience and on various otherrapsions that are believed to be reasor
under the circumstances, the results of which flvenbasis for making judgments about the amounttiamdg of revenue and expenses
the carrying values of assets and liabilities duet not readily apparent from other sources. Acteslilts may differ from these estim:
under different assumptions or conditions.

CRITICAL ACCOUNTING POLICIES AND ESTIMATES
Recent Accounting Pronounceme

In June 2006, the Financial Accounting Standardar8gFASB) reached a consensus on Emerging Issasis Force (EITF) Issue 08%-
“How Taxes Collected from Customers and RemitteGdvernmental Authorities Should Be Presented inltiteme Statement (That
Gross versus Net Presentation).” EITF6idicates that the income statement presentatioeither a gross basis or a net basis of the
within the scope of the issue is an accountingcgdliecision that should be disclosed. On DecemBg2@06, we adopted EITF Band th
adoption had no effect on our financial positi@sults of operations or cash flows.

In July 2006, the FASB issued Interpretation No, 48ccounting for Uncertainty in Income TaxesFIN 48). FIN 48 applies to all ti
positions related to income taxes subject to Statgraf Financial Accounting Standard (SFAS) 109¢¢éunting for Income Taxes.Undel
FIN 48 a company would recognize the benefit frotaxaposition only if it is more-likely-thanet that the position would be sustained t
audit based solely on the technical merits of éxeposition. FIN 48 clarifies how a company wouldasure the income tax benefits from
tax positions that are recognized, provides guidasto the timing of the derecognition of previpuscognized tax benefits and descr
the methods for classifying and disclosing theiligds within the financial statements for any aoognized tax benefits. FIN 48 ¢
addresses when a company should record interespemalties related to tax positions and how theré@st and penalties may be class
within the income statement and presented in tHanba sheet. On December 30, 2006, we adopted4BliEnd, as a result of t
implementation, no change to liabilities for une@rttax positions were recorded (compared to ansounter SFAS 5, Accounting fo
Contingencies,” represented in the financial stateisfor the 2006 year).

In September 2006, the FASB issued SFAS 157, ‘Falue MeasurementsSFAS 157 establishes a framework for measurindaineralue
of assets and liabilities. This framework is inteddo provide increased consistency in how faiu@aleterminations are made under vai
existing accounting standards which permit, orame cases require, estimates of fair market v&EAS 157 is effective for us beginning
our first quarter of fiscal 2008, although earkeloption is encouraged. We do not expect the aatopli SFAS 157 to have a material imj
on our financial position, results of operation<ash flows.

In February 2007, the FASB issued SFAS 19%¢' Fair Value Option for Financial Assets and Rgial Liabilities, including an amendma
of FASB Statement No. 115.38FAS 159 allows an entity the irrevocable optiorlict fair value for the initial and subsequenamgemer
for certain financial assets and liabilities under instrument-byrstrument election. Subsequent measurements éofitancial assets a
liabilities an entity elects to fair value will lrecognized in earnings. SFAS 159 also establistditienal disclosure requirements. If
elected to adopt SFAS 159, it would be effectiveu® beginning in our first quarter of fiscal 2008th early adoption permitted provided t
we also adopt SFAS 157. We do not expect the aalopfi SFAS 159 to have a material impact on owarfaial position, results of operatic
or cash flows.
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Revenue Recognitic

We recognize product revenue when persuasive esédehan arrangement exists, delivery has occuthedfee is fixed or determinable, :
collectibility is reasonably assured. In instanedgere final acceptance of the product is specifigdhe customer or is uncertain, revent
deferred until all acceptance criteria have beeh me

Contracts and/or customer purchase orders are tosetbtermine the existence of an arrangement. Bigpgdocuments and custor
acceptance, when applicable, are used to verifivelgl We assess whether the fee is fixed or déteriole based on the payment te
associated with the transaction and whether tresgaice is subject to refund or adjustment. Wessssollectibility based primarily on
creditworthiness of the customer as determinedréglicchecks and analysis, as well as the cust@npayment history.

Revenue for orders are not recognized until thelyebis delivered and title has transferred tolthger. We bear all costs and risks of los
damage to the goods up to that point. Our shiprtesmts for U.S. orders and international ordersilfetf from our European distributir
center typically provide that title passes to thgdr upon delivery of the goods to the carrier néuimg the buyer at the named place or p
If no precise point is indicated by the buyer, waynthoose within the place or range stipulated wltee carrier will take the goods i
carrier's charge. Other shipment terms may provide thiat piasses to the buyer upon delivery of the goodthé buyer. Shipping a
handling costs are included in the cost of goodt so

Revenue to distributors and resellers is recognizpdn delivery, assuming all other criteria for @aue recognition have been r
Distributors and resellers do not have a rightesdim.

Revenue from purchased extended warranty and supgarements is deferred and recognized ratably tbeeterm of the warranty/supp
period.

The Company presents revenue net of sales taxesgngimilar assessments.

We apply Statement of Position (SOP) No. 97-2, ti8afe Revenue Recognitiond products where the embedded software is mom
incidental to the functionality of the hardware.iketermination requires significant judgment urdthg a consideration of factors suct
marketing, research and development efforts ancpaniycontract customer support (PCS) relatinfp¢oeimbedded software.

Our software arrangements generally consist of ragbeal license fee and PCS. We have establishedovepecific objective eviden
(VSOE) of fair value for our PCS contracts basedtanrenewal rate. The remaining value of the safénarrangement is allocated to
license fee using the residual method, which regasyprimarily recognized when the software hastadivered and there are no remait
obligations. Revenue from PCS is recognized rataby the term of the PCS agreement.

We apply EITF Issue 00-3, "Application of AICPA &tment of Position 92-to Arrangements That Include the Right to Useviafe Store
on Another Entity's Hardware" for hosted arrangetsievhich the customer does not have the contracight to take possession of
software at any time during the hosting period withincurring a significant penalty and it is netible for the customer to run the softy
either on its own hardware or on a third-pastitardware. Subscription revenue related to outedasrrangements is recognized ratably
the contract period. Upfront fees for our hostetutsmn primarily consist of amounts for the wehicle enabling hardware device
peripherals, if any. For upfront fees relating topgriety hardware where the firmware is more thacidental to the functionality of tl
hardware in accordance with SOP No. 97-2, “SoftwRegenue Recognitionye defer the upfront fees at installation and retes ther
ratably over the minimum service contract periaeheyally one to five years. Product costs are déserred and amortized over such period.

In accordance with EITF Issue 00-21, “Accounting Revenue Arrangements with Multiple Deliverablestien a norsoftware sale involve
multiple elements the entire fee from the arrangen® allocated to each respective element baseits aBlative fair value and recogni:
when revenue recognition criteria for each elenagatmet.

Allowance for Doubtful Accounts and Sales Reti

We evaluate the collectibility of our trade accaurdgceivable based on a number of factors sucly@a®fathe accounts receivable balar
credit quality, historical experience, and curreabnomic conditions that may affect a customability to pay. In circumstances where
are aware of a specific custonminability to meet its financial obligations to, @sspecific allowance for bad debts is estimatetiracorde
which reduces the recognized receivable to thenastid amount we believe will ultimately be collettén addition to specific custon
identification of potential bad debts, bad debtrgka are recorded based on our recent past Idssyhamd an overall assessment of pas
trade accounts receivable amounts outstanding.

A reserve for sales returns is established basddstorical trends in product return rates experéehin the ordinary course of business a

recorded as a reduction of our accounts receivaiderevenue. If the actual future returns wereetd@ate from the historical data on which
reserve had been established, our revenue cowddvmsely affected.
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Inventory Valuatior

Our inventories are stated at the lower of standasd (which approximates actual cost on a firsfirst-out basis) or market. Adjustment:
reduce the cost of inventory to its net realizatdkie, if required, are made for estimated excasssolescence, or impaired balances. Fa
influencing these adjustments include decline imaled, technological changes, product life cycle dadelopment plans, component «
trends, product pricing, physical deteriorationd ayuality issues. If actual factors are less fablerahan those projected by us, additi
inventory write-downs may be required.

Income Taxe

Income taxes are accounted for under the liahitigthod whereby deferred tax assets or liabilityoaot balances are calculated at the bal
sheet date using current tax laws and rates irctefte the year in which the differences are expedb affect taxable income. A valuat
allowance is recorded to reduce the carrying ansoohdeferred tax assets if it is more likely tim such assets will not be realized.

Our valuation allowance is attributable to, prirharacquisition net operating loss carryforward&luation allowance amounts are offset
related deferred tax assets. Management believasitthis more likely than not that we will not re these deferred tax assets

accordingly, a valuation allowance has been estaddi for such amounts. When the tax benefits dlieedt and the valuation allowance
released, the benefit of the release of the valnatilowance will be accounted for as a credit dodyvill rather than as a reduction of
income tax provision.

Impairment of Goodwill, Intangible Assets and Othenc-Lived Assets

The process of evaluating the potential impairmeingoodwill, intangible assets and other Idivgd assets is subjective and reqt
significant assumptions.

We evaluate goodwill, at a minimum, on an annualisand whenever events and changes in circumstaucgest that the carrying amc
may not be recoverable. We perform our annual gdbaimpairment testing in the fourth fiscal quartagreach year. Goodwill is reviewed
impairment utilizing a two-step process. Firstpairment of goodwill is tested at the reportingtuavel by comparing the reporting umit’
carrying amount, including goodwill, to the fairlwa of the reporting unit. The fair values of tteporting units are estimated usin
discounted cash flow approach. If the carrying ami®f the reporting unit exceeds its fair valueseaond step is performed to measur:
amount of impairment loss, if any. In step two, ifmplied fair value of goodwill is calculated agthxcess of the fair value of a reporting
over the fair values assigned to its assets ahdifies. If the implied fair value of goodwill ifess than the carrying value of the repot
unit’s goodwill, the difference is recognized asimpairment loss.

Depreciation and amortization of our intangibleeassand other long-lived assets is provided usihwg dtraightine method over the
estimated useful lives, reflecting the pattern adreomic benefits associated with these assets.géan circumstances such as technolo
advances, changes to our business model, or chamgbg capital strategy could result in the actuséful lives differing from initie
estimates. In those cases where we determinehtbatseful life of an asset should be revised, wedepreciate the net book value in exc
of the estimated residual value over its revisedaiaing useful life. These assets are evaluatedhfpairment whenever events or change
circumstances indicate that the carrying amourstuch assets may not be recoverable. The estimatige fcash flows are based upon, an
other things, assumptions about expected futureatipg performance and may differ from actual céisiws. The assets evaluated
impairment are grouped with other assets to theslevel for which identifiable cash flows aregially independent of the cash flows of o
groups of assets and liabilities. If the sum of pngjected undiscounted cash flows (excluding ag€ris less than the carrying value of
assets, the assets will be written down to thenadéd fair value in the period in which the deteration is made.

Warranty Costs

We accrue for warranty costs as part of cost ofssélased on associated material product costsjitattsupport labor costs, and ct
incurred by third parties performing work on outhhbE. Our expected future cost is primarily estieathbased upon historical trends in
volume of product returns within the warranty pdrand the cost to repair or replace the equipniére.products sold are generally cove
by a warranty for periods ranging from 90 dayshi@é years, and in some instances up to 5.5 years.

While we engage in extensive product quality proggaand processes, including actively monitoring awmdluating the quality of o
component suppliers, our warranty obligation iseetiéd by product failure rates, material usage, serdice delivery costs incurred
correcting a product failure. Should actual prodadure rates, material usage, or service deliveasts differ from our estimates, revision
the estimated warranty accrual and related cosystmaequired.

Stock Compensation

We account for our employee stock options and sighitpurchase shares under our stock participalams at fair value, in accordance v
SFAS 123(R), “Share-Based Payment.” The deternuinatf fair value of share-based payment awardserdate of grant using an option-
pricing model is affected by our stock price aslvesl assumptions regarding a number of highly cemjpind subjective variables. Th
variables include our expected stock price votgtithver the term of the awards, actual and proge@mployee stock option exerc
behaviors, risk-free interest rates, and expectediehds. In addition, the binomial model incorpesa actual optiogricing behavior ar
changes in volatility over the option’s contracttesin.
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Beginning in fiscal 2006, our expected stock progatility for stock purchase rights is based ormplied volatilities of traded options on ¢
stock and our expected stock price volatility ftwck options is based on a combination of our hisab stock price volatility for the perit
commensurate with the expected life of the stodkoapand the implied volatility of traded optioriEhe use of implied volatilities was ba:
upon the availability of actively traded options oar stock with terms similar to our awards andakpon our assessment that img
volatility is more representative of future stodicp trends than historical volatility. However caeéise the expected life of our stock optiol
greater than the terms of our traded options, veel @scombination of our historical stock price ¥ititg commensurate with the expected
of our stock options and implied volatility of tredi options.

We estimated the expected life of the awards basedn analysis of our historical experience of @yge exercise and posksting
termination behavior considered in relation to toatractual life of the options and purchase rigiitse riskfree interest rate assumptiol
based upon observed interest rates appropriatadaxpected term of the awards.

We do not currently pay cash dividends on our comrsiock and do not anticipate doing so in the feeable future. Accordingly, ¢
expected dividend yield is zero.

Because stockased compensation expense recognized in the Gaetsal Statements of Income for fiscal 2007 ands28ased on awatr
ultimately expected to vest, it has been reduce@stimated forfeitures. SFAS 123(R) requires fitufes to be estimated at the time of g
and revised, if necessary, in subsequent periogstifal forfeitures differ from those estimatestféitures were estimated based on histo
experience.

If factors change and we employ different assunmgtio the application of SFAS 123(R) in future pds, the compensation expense the
record under SFAS 123(R) may differ significantigrh what we have recorded in the current periodaddition, valuation models, includi

the Black-Scholes and binomial models, may not ideveliable measures of the fair values of ouclsttased compensation. Conseque
there is a risk that our estimates of the fair galof our stoclbased compensation awards on the grant dates raayittie resemblance to t
actual values realized upon the exercise, expiragarly termination, or forfeiture of those stdmksed payments in the future. Certain stock:
based payments, such as employee stock optionsexpéng worthless or otherwise result in zero imdi¢ value as compared to the fair va
originally estimated on the grant date and repoirtezlir financial statements. Alternatively, valmay be realized from these instruments

are significantly higher than the fair values anggly estimated on the grant date and reportediirfinancial statements.

As of June 29, 2007, the total stock option expén$27.4 million with a weighted-average recogmitperiod of 1.5 years.
EXECUTIVE LEVEL OVERVIEW

Trimble’s focus is on combining positioning techogy with wireless communication and software calfiads to create systenevel solution
that enhance productivity and accuracy for our @usts. The majority of our markets are ers@r markets, including engineering
construction firms, governmental organizations, ljpukafety workers, farmers and companies who maestage fleets of mobile workers i
assets. In our Advanced Devices segment, we alseide components to original equipment manufactut® incorporate into the
products. In the end user markets, we providestesy that includes a hardware platform that maytainrsoftware and customer supp
Some examples of our solutions include product$ thdlomate and simplify the process of surveyingd)aproducts that automate
utilization of equipment such as tractors and makts, products that enable a company to managedltsle workforce and assets,
products that allow municipalities to manage tfigzd assets.

Solutions targeted at the enmder make up a significant majority of our reveniie. create compelling products, we must attail
understanding of the end users’ needs and work, feovd how locatiofbased technology can enable that end user to vasterf mor
efficiently and more accurately. We use this kremige to create highly innovative products that geathe way work is done by the end-
user. With the exception of our Trimble Mobilel@mns (TMS) segment, our products are generallg through a dealer channel, and
crucial that we maintain a proficient global, thdrty distribution channel.

We continue to execute our strategy with a seriestions that can be summarized in four categories

Reinforce our position in existing markets

* We believe that our markets provide us with aiddial, substantial potential for substituting oechnology for traditional methods. In

first half of fiscal 2007 we continued to develogwn products and to strengthen our distribution oe&nin order to expand our mar
opportunity. A number of new products such as AgBRZ-Guide® 500, Juno™ST , Spectra PrecisioB®412 and 422, Trimb
VX™Spatial Station, and Trimble@CS900 Compaction Control System, strengthened@upetitive position and created new value fo
user.

Extend our position in existing markets through newproduct categories

* We are utilizing the strength of the Trimble bdaim our markets to expand our revenue by bringieg products to existing users.

example, in January we introduced the Trimble VZp4atial Station and in April we introduced a swifénteractive product training modu
for the engineering and construction industry.
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Bring existing technology to new markets
* We continue to reinforce our position in existintarkets and position ourselves in newer markets il serve as important sources

future growth. Our efforts in China, India, Rusdi@rea and Eastern Europe all reflected improvingricial results, with the promise of m
in the future.

Enter new markets

* In the first quarter of fiscal 2007, we acquir@Road, a global provider of solutions designed utbmate the management of mo
resources and to optimize the service delivery ggsdor customers across a variety of industries |IIPHO, a leader in photogrammetry
digital surface modeling for aerial surveying, magpand remote sensing applications. In additiwe,increased our reach with exisi
products in new markets.

RECENT BUSINESS DEVELOPMENTS

During the last twelve months, we acquired theofmlhg companies and the results of their operdt@ave been combined with our operati
from the date of acquisition:

@Road, Inc.
On February 16, 2007, we acquired publibBld @Road, Inc. of Fremont, California. @Road, Is a global provider of solutions desig

to automate the management of mobile resourcesdamogtimize the service delivery process for cugmaracross a variety of industr
@Road’s performance is reported under our Mobileitims business segment.

INPHO GmbH

On February 13, 2007, we acquired privatedfd INPHO GmbH of Stuttgart, Germany. INPHO pd®ms photogrammetry and digital surf
modeling for aerial surveying, mapping and rematasing applications. INPH®' performance is reported under our Engineering
Construction business segment.

Spacient Technologies, Inc.

On November 21, 2006, we acquired privatetyd Spacient Technologies, Inc. of Long Beachif@alia. Spacient is a provider of enterp
field service management and mobile mapping soistimr municipalities and utilities. Spacienperformance is reported under our F
Solutions business segment.

Meridian Project Systems, Inc.

On November 7, 2006, we acquired privathbld Meridian Project Systems, Inc. of Folsom, foatia. Meridian provides enterprise pro
management and lifecycle software for optimizing thlan, build and operate lifecycle for real estatenstruction and other physi
infrastructure projects. Meridian’s performanceeiported under our Engineering and Constructigin®ss segment.

XYZ Solutions, Inc.

On October 27, 2006, we acquired privately-held XS@utions, Inc., of Alpharetta, Georgia. XYZ Stdms provides redfime, interactiv
3D intelligence software to manage the spatial espef a construction project. XYZ Solutionperformance is reported under
Engineering and Construction business segment.

Visual Statement, Inc.

On October 11, 2006, we acquired privatedld Visual Statement, Inc. of Kamloops, Britishl@nbia, Canada. Visual Statement prov
desktop software tools for crime and collision @it investigation, analysis, and reconstitutionvali as statevide enterprise solutions 1

reporting and analysis used by public safety agsncVisual Statemerst’performance is reported under our Mobile Solgtitmsines
segment.
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RESULTS OF OPERATIONS
Overview

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

Three Months Ende Six Months Endes
June 29 June 30 June 29 June 30

2007 2006 2007 2006
($ in thousands
Total consolidated revent $ 327,73: % 24532t $ 613,46: $ 471,18(
Gross margir $ 167,16¢ $ 121.65¢ $ 310,29¢ $ 229,11¢
Gross margin ¢ 51.(% 49.6% 50.6% 48.6%
Total consolidated operating incor $ 55,95( % 38,66¢ $ 95,21¢ $ 71,73¢
Operating income ¢ 17.1% 15.8% 15.5% 15.2%

Revenue

In the three months ended June 29, 2007, totahtevécreased by $82.4 million or 34%, as compéoetie same corresponding periol
fiscal 2006. The increase resulted from strong maeegrowth across all segments. Engineering andt@antion revenue increased $:
million, Mobile Solutions increased $26.1 millioRield Solutions increased $19.0 million, and Adweth®evices increased $6.5 milli
compared to the same corresponding period in fi2686. Revenue growth within these segments wagmry product mix, increas
penetration of existing markets, and acquisitiomslenin the Engineering and Construction and MdBdkition segments. Acquisitions mi
during the last twelve months contributed $33.1liatilto second fiscal quarter revenue.

In the six months ended June 29, 2007, total revéncreased by $142.3 million or 30%, as compaoethé same corresponding perio
fiscal 2006. The increase was primarily due torgfreevenue performances across all our segmemiginéering and Construction reve|
increased $59.7 million, Mobile Solutions increa$d@®.3 million, Field Solutions increased $26.9liil, and Advanced Devices increa
$12.4 million, compared to the same corresponderipd in fiscal 2006. Revenue growth within thesgments was primarily driven by n
product introductions and increased penetratioexisting markets, as well as the impact of acqoisit of $50.8 million for the six mor
period ended June 29, 2007, that were not appédalthe comparable period in 2006.

During the second fiscal quarter of fiscal 2007es&0 customers in North America represented FZ@&ope represented 26%, Asia Pa
represented 12% and other regions represented 5&trofotal revenue. During the same correspondiagog in fiscal 2006, sales
customers in North America represented 60%, Eurepeesented 25%, Asia Pacific represented 11% et cegions represented 4% of
total revenue.

Gross Margin

Gross margin varies due to a number of factoraidiof product mix, pricing, distribution channetpguction volumes, new product start-up
costs, and foreign currency translations.

Gross margin increased by $45.5 million and $81ilkom for the three and six months ended June2P®,7 respectively compared to the
corresponding periods in the prior year. Grossginaas a percentage of total revenue for the thmaeeths ended June 29, 2007 was 51.0% as
compared to 49.6% for the three months ended Jon20®6. Gross margin as a percentage of totahue for the six months ended June
2007 was 50.6% as compared to 48.6% for the siximsended June 30, 2006.

The increases in gross margin for the three anchsinth periods was driven by an increase in sdlegber-margined products, software and
subscription revenue, foreign exchange rate gaims$,improved manufacturing utilization, partiallifset by higher amortization of purchased
intangibles.

Operating I ncome

Operating income increased by $17.3 million and.$28illion for the three and six months ended J2®e2007 respectively compared to
corresponding periods in the prior year. Operathmme as a percentage of total revenue was 1fot%e three months ended June
2007 as compared to 15.8% for the three monthsoedulee 30, 2006. Operating income as a percenfagtabrevenue was 15.5% for the
month period ended June 29, 2007 as compared 28461fer the six months ended June 30, 2006. Thee@sars in operating income for
three and six month periods were primarily dueigihér revenue and associated gross margin andaeftand subscription revenue, offse
part by additional amortization of purchased intaleg and increased operating expenses.
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Results by Segment

To achieve distribution, marketing, production, aachnology advantages in our targeted marketsnagage our operations in the follow
four segments: Engineering and Construction, Fstltions, Mobile Solutions, and Advanced Devid@perating income (loss) equals
revenue less cost of sales and operating expeeselsiding general corporate expenses, amortizaifopurchased intangibles, proces
research and development expenses, and restryuctivanges.

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

Three Months Ende Six Months Ende

June 29 June 30 June 29 June 30
2007 2006 2007 2006

Engineering and Construction

Revenue $ 198,85! $ 168,04: $ 37445 $ 314,77

Segment revenue as a percent of total rev 61% 68% 61% 67%

Operating incom: $ 52,371 $ 38,80: $ 94,53t $ 65,18(

Operating income as a percent of segment rev 26% 23% 25% 21%
Field Solutions

Revenue $ 55,27  $ 36,32( $ 106,23 $ 79,36:

Segment revenue as a percent of total rev: 17% 15% 17% 17%

Operating incom: $ 18,39¢ $ 11,29¢ % 35,02t $ 25,20°

Operating income as a percent of segment rev 33% 31% 33% 32%
Mobile Solutions

Revenue $ 40,927 $ 14,85. $ 70,78 % 27,45¢

Revenue as a percent of total reve 12% 6% 12% 6%

Operating incomi $ 290¢ $ 374 % 3,91¢ $ 597

Operating income as a percent of segment rev 7% 3% 6% 2%
Advanced Devices

Revenue $ 32,67¢ % 26,11 % 61,98¢ 49,58¢

Segment revenue as a percent of total rev: 10% 11% 10% 11%

Operating incom: $ 538/ $ 2,24 $ 8,721 $ 4,56¢

Operating income as a percent of segment rev 16% 9% 14% 9%
A reconciliation of our consolidated segment opgagaincome to consolidated income before incomegéanllows:

Three Months Ende Six Months Ende:
June 2¢€ June 30 June 29 June 30
2007 2006 2007 2006

(In thousands
Consolidated segment operating incc $ 79,05¢ $ 52,71¢ $ 142,20 $ 95,55(
Unallocated corporate exper (12,349 (9,28¢) (23,527 (16,719
Amortization of purchased intangible ass (20,437 (3,742 (18,327 (6,082
In-process research and development exp - (1,020 (2,112 (1,020
Restructuring charge (339 -- (3,025 --
Non-operating income, net 271 2,52¢ 3,12¢ 5,332
Consolidated income before income taxes $ 56,22. $ 41,19 $ 08,34t $ 77,06¢

Engineering and Constructic

Engineering and Construction revenue increased3y8smillion or 18% and $59.7 million or 19% fortlthree and six months ended .
29, 2007, as compared to the same correspondimgdpen fiscal 2006. Segment operating incomedased $13.6 million or 35% and $Z
million or 45% for the three and six months endaae]29, 2007 as compared to the same correspopédifags in fiscal 2006.
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The revenue growth for both the three and six momhded June 29, 2007 was driven by a steady matkehg sales of constructi
products, acquisitions made during the last twehamths, and foreign exchange gains. In additionftie three months ended June 30, !
segment operating income increased for both theetand six months ended June 29, 2007 due to highenue and higher gross margin.

Field Solutions

Field Solutions revenue increased by $19.0 millborb2% and $26.9 million or 34% for the three andmsonths ended June 29, 2007
compared to the same corresponding periods inl f&26. Segment operating income increased by &ifllibn or 63% and $9.8 million
39% for the three and six months ended June 29, 88@ompared to the same corresponding peridascal 2006.

Revenue increases for the both the three and sithmmeriods ended June 29, 2007 were driven byntineduction of a new agricultui
product, a robust agricultural market, and an edéengrowing season. Operating income increasedapityndue to higher revenue &
operating expense control.

Mobile Solutions

Mobile Solutions revenue increased by $26.1 millam176% and $43.3 million or 158% for the threel &ix months ended June
2007. Segment operating income increased $2.5omitir 677% and $3.3 million or 556% for the thee&l six months ended June 29, 2
as compared to the same corresponding periodsdal f2006.

Revenue for the three and six months ended Jun@@, compared to the corresponding periods o&lfi2006 grew due to increas
subscription revenue and the benefit of the @Ra@agiiaition which was not in the corresponding perig fiscal 2006. Operating incol
increased for the three and six months ended JAn@aD7, compared to the corresponding periodssoif 2006 primarily due to higr
revenue, associated gross margin, and strongeatopgexpense control.

Advanced Device

Advanced Devices revenue increased by $6.6 mithio25% and $12.5 million or 25% for the three andnsonths ended June 29, 200°
compared to the same corresponding periods inl f&¥26. Segment operating income increased by $8libn or 140% and $4.2 million
91% for the three and six months ended June 29, 280compared to the same corresponding peridiascal 2006.

For the three and six months ended June 29, 2@d7pared to the corresponding periods in fiscal 2606 increase in revenue and oper:
income was primarily driven by stronger performamteur Component Technologies timing and embedaediuct revenues, as well
licensing revenue associated with a Nokia inteliakcproperty agreement signed in the third quat&@006.

Research and Development, Sales and Marketing, arigeneral and Administrative Expenses

Research and development (R&D), sales and marké8&dM), and general and administrative (G&A) expemsare summarized in |
following table (in thousands, except percentages):

Three Months Ende Six Months Ende
June 29 June 30 June 29 June 30

2007 2006 2007 2006
Research and developm $ 33,861 $ 27,600 $ 65,03( $ 52,05:
Percentage of reveni 10.2% 11.2% 10.€% 11.(%
Sales and marketir 47,54¢ 35,74, 89,69: 68,45
Percentage of reveni 14.5% 14.5% 14.% 14.5%
General and administratiy 24,27¢ 16,20: 45,92( 31,96¢
Percentage of revenue 7.4% 6.€% 7.5% 6.8%

Total $ 105,69. $ 79,55¢ $ 200,64: $ 152,47.

Percentage of revenue 32.2% 32.4% 32.1% 32.2%

Overall, R&D, S&M, and G&A expense increased by rappmately $26.1 million and $48.2 million for tlieree and six months ended J
29, 2007, compared to the corresponding periofiséal 2006.
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The increase in R&D expenses in the second quaftéscal 2007, as compared with the second quaiterfiscal 2006 was primarily due
additional operating expenses of $5.9 million asgted with recent business acquisitions, $1.9 amllincrease in compensation rel:
expenses, offset slightly by a $1.9 million deceeasR&D outside services and parts expenses whiete unusually high in the prior y«
due to compliance with the European lead freeaitime. The increase in R&D expenses in the fissthsonths of fiscal 2007, as compa
with the corresponding period in fiscal 2006, wasarily due to additional operating expenses aB38illion associated with recent busir
acquisitions, a $4.8 million increase in compemsatelated expenses, partially offset by a $1.6ionildecrease in R&D outside services
parts expenses which were unusually high in ther year due to compliance with the European leed ifnitiative.

All of our R&D costs have been expensed as incur@dst of software developed for external salessgbent to reaching technical feasib
were not considered material and were expensettased.

* We believe that the development and introductidnmnew products are critical to our future succasdg we expect to continue act
development of new products.

The increase in S&M expenses in the second quaftéscal 2007, as compared with the correspongiegod of fiscal 2006, was primar
due to additional operating expense from receniness acquisitions of $9.8 million, and a $0.8 imill increase due to foreign curre
exchange rates. The increase in S&M expenseifirgt six months of fiscal 2007 as compared lith corresponding period of fiscal 2(
was primarily due to additional operating expenassociated with recent business acquisitions of2btdllion, a $3.4 million increase
compensation related expenses, and a $1.5 millicneése due to foreign currency exchange rates.

* QOur future growth will depend in part on the tiipelevelopment and continued viability of the maskan which we currently compete
well as our ability to continue to identify and eééap new markets for our products.

The increase in G&A expenses in the second quaftiscal 2007, as compared with the correspongiegod in fiscal 2006, was primar
due to additional operating expenses associatdd reitent business acquisitions of $3.5 million ar2.4 million increase in tax and le
fees. The increase in G&A expenses in the firstednths of fiscal 2007 compared with the correspumg@eriod in fiscal 2006 was primar
due to additional operating expenses associatddretient business acquisitions in the amount @& $6llion, and a $4.0 million increase
tax and legal fees.

Amortization of Purchased Intangible Assets

Amortization of purchased intangible assets was4siflllion, of which $5.2 million was recorded ist of sales, in the second quarte
fiscal 2007, compared with $3.7 million in the sedauarter of fiscal 2006, due to acquisitions aygplicable in the corresponding periot
fiscal 2006, primarily @Road. Amortization of phased intangible assets was $18.3 million, of wi$igld was recorded in cost of sale:
the first six months of fiscal 2007, compared with1 million in the first six months of fiscal 2006ue to acquisitions not applicable in
corresponding period of fiscal 2006, primarily @RBoas of June 29, 2007, future amortization of mgfidle assets is expected to be $
million during the last half of fiscal 2007, $39%3illion during 2008, $36.3 million during 2009, $84million during 2010, $28.7 millic
during 2011, and $44.6 million thereafter.

In-Process Research and Development

We recorded in-process research and developmeR&D expense of $0 and $2.1 million related to asitjions during the three and six
months ended June 29, 2007, respectively, compeitedb1.0 million in the corresponding periods B0B. At the date of each acquisition,
the projects associated with the IPR&D efforts hatlyet reached technological feasibility and #search and development in process had
no alternative future uses. The value of the IPR&#& determined using a discounted cash flow manhdlles to the income approach,
focusing on the income producing capabilities @f ith-process technologies. Accordingly, the valssgned to these IPR&D amounts were
charged to expense on the respective acquisititnafa@ach of the acquired companies.

Restructuring Charges

For the three and six months ended June 29, 2087egorded $0.3 million and $3.0 million, respeslywwithin our consolidated conden:
statements of income as “Restructuring chardmsthe acceleration of vesting of employee stopliams related to certain @Road termin
employees, of which $1.4 million was settled infcasd $1.6 million was settled in stock.

For the six month period ended June 29, 2007, weuad $3.6 million of severance and benefits relatethe acquisition of @Road. Th
restructuring costs were recorded in accordanck ®iTF Issue 95-3 Recognition of Liabilities in Connection with a Bbhase Busine
Combination.” During the six months ended June 29, 2007, we $2id million against this reserve. The remainiagtiucturing accrual
$1.6 million as of June 29, 2007 is included in Awed liabilities in our Condensed Consolidated BedaSheet and is expected to be pal
the end of fiscal 2007.
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Non-operating Income, Net

The components of non-operating income, net, afel@svs (in thousands):

Three Months Ende Six Months Ende:
June 29 June 30 June 29 June 30

2007 2006 2007 2006
(In thousands
Interest incom $ 598 $ 76 $ 1,837 $ 1,27t
Interest expens (2,459 (16%) (3,860 (243
Foreign currency transaction gain (loss), (430 334 (73 927
Income from joint venture 2,08( 1,57¢ 4,50z 3,191
Other income, net 487 18 722 182
Total non-operating income, net $ 271 % 2,62t $ 3,12¢  $ 5,332

Non-operating income, net, decreased $2.3 million 86 88r second quarter of fiscal 2007, compared Withcorresponding period in fis
2007, primarily due to a $2.3 million increase miterest expense due to an increase in debt assbeiéth the @Road acquisition and a ¢
million change in foreign currency transactions ttuéuctuations in the U.S. to Canadian currengpestially offset by increased profits frt
our CTCT joint venture.

Non-operating income, net, decreased by $2.2 milliod X% during the first six months of fiscal 2007 yguared with the correspondi
period in fiscal 2006, due to a $3.6 million ingean interest expense due to an increase in debtmted with the @Road acquisition, a
$1.0 million change in foreign currency transacsiatue to fluctuations in the U.S. to Canadian awies, partially offset by an increase
interest income due to higher average cash balahoesy the six month period and increased prdfis our CTCT joint venture.

Income Tax Provision

Our income tax provision reflects a tax rate of78%.and 35.2% for the quarter and six months ended 29, 2007, respectively. The
rates for the comparable periods in fiscal 2006ew&0.8% and 29.5%, respectively. The 2007 ratesigiteer than the 2006 rates dus
contingency releases in 2006 as a result of faverax audits in several foreign jurisdictions, ealuiction in benefits from operations
foreign jurisdictions, which are subject to a lovedfective tax rate than the U.S., and the exmirabf the Extraterritorial Income Exclusi
(ETI) deduction.

* We anticipate an annual estimated effective e of 38.0% for fiscal year 2007. The tax ratelddne affected by several factors incluc
stock option activity, geographic mix of our gee< income, legislative changes, changes to owgtiagi valuation allowance(s) or conting
tax liabilities, and/or discrete quarterly events.

OFF-BALANCE SHEET FINANCINGS AND LIABILITIES

Other than lease commitments incurred in the nomoatse of business, we do not have anybaf&ince sheet financing arrangemen
liabilities, guarantee contracts, retained or aaygnt interests in transferred assets, or any atixig arising out of a material variable inte
in an unconsolidated entity. We do not have anyontgjowned subsidiaries that are not included in thedeosed consolidated financ
statements. Additionally, we do not have any irgeie, or relationship with, any special purpostties.

LIQUIDITY AND CAPITAL RESOURCES

June 29, December 2¢
As of 2007 2006
(In thousands
Cash and cash equivalel $ 73,76C $ 129,62:
Total debt $ 122,98¢ $ 481
June 29, June 30,
Six Months Ende: 2007 2006
(In thousands
Cash provided by operating activiti $ 86,457 $ 59,36¢
Cash used in investing activiti $ (283,05) $ (49,080
Cash provided by financing activiti $ 144,170 $ 21,15
Effect of exchange rate changes on cash and casiasnts $ (3,437) $ 2,42¢
Net increase (decrease) in cash and cash equis $ (55,86) $ 33,87:
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Cash and Cash Equivalents

As of June 29, 2007, cash and cash equivalentkedo®v3.8 million compared to $129.6 million at Beter 30, 2006. For the first
months of fiscal 2007, cash provided by operatiotivities was $86.5 million, compared to $59.4 roill in cash provided by operati
activities during the first six months of fiscal@® This increase of $27.1 million was primarilyvén by an increase in net income be
non-cash depreciation and amortization expensggoicess research write-offs, and non-cash restingtrelated to the @Road acquisition.

* Our ability to continue to generate cash from rapiens will depend in large part on profitabilitthe rate of collections of accou
receivable, our inventory turns, and our abilitytanage other areas of working capital.

We used $283.1 million in net cash for investingvaties during the first six months of 2007, comga to $49.1 million during the first ¢
months of 2006. The increase was primarily atteble to cash used for the @Road acquisition.

We generated $144.2 million in net cash from finag@ctivities in the first six months of 2007, cpaned to $21.2 million during the first
months of 2006, primarily related to debt incurfedthe @Road acquisition.

* We believe that our cash and cash equivalenggtheer with our revolving credit facilities will lmufficient to meet our anticipated opera
cash needs for at least the next twelve months.

Accounts Receivable and Inventory Met

June 29 December 2!
As of 2007 2006
Accounts receivable days sales outstan: 56 58
Inventory turns per ye: 4.2 4.1

Our accounts receivable days for sales outstaridipgoved to 56 days at June 29, 2007, from 58 day3ecember 29, 2006. The decrea
primarily due to increased collection efforts and mnprovement in the monitoring of outstandingeigables. Our inventory turns increa
to 4.3 turns for the first six months of fiscal Z0@ue to operational efficiencies.

Debt

At June 29, 2007, our total debt was approxima#dl23.0 million compared to $0.5 million as of Ded®m 29, 2006, attributable to d
incurred for the @Road acquisition.

On February 16, 2007, we amended and restatedxating $200 million unsecured revolving credit egment with a syndicate of 11 ba
with The Bank of Nova Scotia as the administratigent (the 2007 Credit Facility). Under the 200@drFacility, we exercised the optior
the existing credit agreement to increase the aiditly under the revolving credit line by $100 haih, for an aggregate availability of up
$300 million, and extended the maturity date ofrénelving credit line by 18 months, from July 20tb0February 2012. Up to $25 million
the availability under the revolving credit line ynbe used to issue letters of credit, and up to$Ron may be used for swing line loa
During the three months ended March 30, 2007, w& dfown $150 million on the 2007 Credit Facilityp. dddition, we incurred a fiveeal
term loan under the 2007 Credit Facility in an aggte principal amount of $100 million, which witlature concurrently with the revolvi
credit line. The term loan will be repaid in qualy installments, with principal being amortizetttlze following annual rates: year 1 at 1
year 2 at 15%, year 3 at 15%, year 4 at 20%, year Z0%, and the last quarterly payment to be nadwaturity, together with a fir
payment of 20%. The maximum leverage ratio under2807 Credit Facility is 3.00:1. The funds aafl¢é under the new 2007 Cre
Facility may be used by us for acquisitions andegaincorporate purposes.

As of June 29, 2007, we had $25.0 million drawrtf@revolving credit line and a $97.5 million telwan outstanding. As of June 29, 2(
we were in compliance with all financial debt cosats.

Contractual Obligations
The following table summarizes our contractual gdgions at June 29, 2007:

Payments Due |

Total
Payments Fiscal 2007 Fiscal 2008 Fiscal 2010
Due (1) and 200¢ and 2011 Thereaftel
(in thousands
Total debt excluding interest ( $ 122,98¢ $ 5000 $ 29,23¢ $ 38,75( $ 50,00(
Operating lease 51,29¢ 8,312 23,98t 14,23t 4,767

Other purchase obligations and commitmg 28,91 28,91 - - -




Total $ 203,20: $ 42,22¢  $ 53,22: $ 52,98 $ 54,76
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(1) Represents obligations for the last two quartéifiscal 2007.

(2) We may borrow funds under the 2007 Credit Fgaih U.S. Dollars or in certain other currenciasd will bear interest, at our option
either: (i) a base rate, based on the administagent's prime rate, plus a margin of between 0840al25%, depending on our leverage
as of its most recently ended fiscal quarter, Ordireserveadjusted rate based on the London Interbank Off&att (LIBOR), Eur
Interbank Offered Rate (EURIBOR), Stockholm InterkhaOffered Rate (STIBOR), or other agregubn rate, depending on the curre
borrowed, plus a margin of between 0.625% and 24 2%epending on our leverage ratio as of the maxsgntly ended fiscal quarter. (
obligations under the 2007 Credit Facility are guéeed by certain of our domestic subsidiaries.

Total debt consists of a term loan, a revolving lof credit, and government loans to foreign subasis. (See Note 9 in the Conder
Consolidated Financial Statements for further fgiahinformation regarding long-term debt)

Other purchase obligations and commitments reptegen noncancelable purchase orders for material purchaghsowr vendors. Purchg
obligations exclude agreements that are cancelalifout penalty. Our pension obligation which istrincluded in the table above,
included in “Other current liablities” and “Otheom-current liabilities"on our Condensed Consolidated Balance Sheets.tidwllly, as o
June 29, 2007, we had acquisition earn-outs of6d0llion and holdbacks of $8.5 million recorded“@ther current liabilities” and Othe
non-current liabilities.”The maximum remaining payments, including the $If@iion and $8.5 million recorded, will not exce&®8.:
million. The remaining earn-outs and holdbackspagable through 2009.

Trimble adopted FASB Interpretation No. 48, “Accting for Uncertainty in Income TaxesFIN 48), on December 30, 2006. A total (ne
the Federal benefit on state issues and intereébapenalty amounts) of $20.4 million represehtsFEIN 48 liability at June 29, 2007. Att
time, we cannot make a reasonably reliable estiwfatge period of cash settlement with respectiveauthorities regarding this liability.

ITEM 3. QUA NTITATVE AND QUALITATIVE DISCLOSURE ABOUT MARKET RISK

We are exposed to market risk related to changésténest rates and foreign currency exchange .ritesuse certain derivative financ
instruments to manage these risks. We do not useatiee financial instruments for speculative posps. All financial instruments are u
in accordance with policies approved by our bodrdir@ctors.

Market Interest Rate Risk

We are exposed to market risk due to the possitafithanging interest rates under our seniormeeticredit facilities. Our credit faciliti
are comprised of an unsecured revolving credié@ment with a maturity date of February 2012, afideayear term loan which will matu
concurrently with the revolving credit line. We ynborrow funds under the revolving credit agreemant).S. Dollars or in certain ott
currencies, and borrowings will bear interest, @t option, at either: (i) a base rate, based onatifministrative agent's prime rate, plt
margin of between 0% and 0.125%, depending onexarage ratio as of its most recently ended figoalter, or (i) a reservadjusted ral
based on the London Interbank Offered Rate (“LIBQREuUro Interbank Offered Rate (“EURIBOR”), Stockimolnterbank Offered Raté
STIBOR"), or other agreedpon rate, depending on the currency borrowed, plosargin of between 0.625% and 1.125%, dependingue
leverage ratio as of the most recently ended figoatter.

As of June 29, 2007, the outstanding princip#hitees on the revolving credit facility and themdoan are $25.0 million and $97.5 milli
respectively. A hypothetical 10% increase ie threemonth LIBOR rates could result in approximately 3@®0 annual increase
interest expense on the existing principal balances

* The hypothetical changes and assumptioresle above will be different from what actuallycorcs in the future. Furthermore, 1
computations do not anticipate actions that mayaken by our management should the hypotheticaket changes actually occur ¢
time. As a result, actual earnings effects in titare will differ from those quantified above.
Foreign Currency Exchange Rate Risk

There have been no changes to our foreign currexcyange rate risk assessment. Refer to our 26068\ Report on Form 10-K.
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ITEM 4. CON TROLS AND PROCEDURES
(a) Disclosure Controls and Procedures.

The management, with the participation of our Cli&Ecutive Officer and Chief Financial Officer, hagaluated the effectiveness of
disclosure controls and procedures (as such temhefised in Rules 13a-15(e) and 1B8e) under the Securities Exchange Act of 193
amended (the "Exchange Act")) as of the end ofp#réod covered by this report. Based on such etvial, our Chief Executive Officer a
Chief Financial Officer have concluded that, ashefend of such period, our disclosure controls@mdedures are effective.

(b) Internal Control Over Financial Reporting.

There have not been any changes in our interndtaoover financial reporting (as such term is defl in Rules 13a-15(f) and 138f)
under the Exchange Act) during the fiscal quartemwhich this report relates that have materiallfeeted, or are reasonably likely
materially affect, our internal control over finaaaeporting.

2006 @Road Internal Control Matter

On February 16, 2007, we completed the acquisitifo@Road. For fiscal year 2006, a material weakness identified in @Road's inter
controls over accounting for revenue recogniti@Road's material weakness had no material impaoctio@ondensed consolidated finan
statements as of and for the three and six monitieds June 29, 2007, and did not result in any gésiwhich materially affected or
reasonably likely to materially affect our interr@ntrol over financial reporting. The historigakults reported for @Road in our Form 8-
K/A filed on April 30, 2007 continue to be fairlyaded.
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PART II. OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

From time to time, we are involved in litigationising out of the ordinary course of its businessefg are no known claims or penc
litigation expected to have a material effect on@erall financial position, results of operatipps liquidity.

ITEM 1A. RIS KFACTORS

A description of factors that could materially affeour business, financial condition or operatimgults is included underRisk ant
Uncertainties” in Iltem 1A of Part | of our 2006 Awrad Report on Form 18-and is incorporated herein by reference. Thereehbeen r
material changes to the risk factor disclosureesmar 2006 Annual Report on Form 10-K.

ITEM 2. UNR EGISTERED SALES OF EQUITY SECURITIES AN D USE OF PROCEEDS

On April 5, 2007, we issued 243,999 shares of @mmon stock to a warrant holder pursuant to theotse of the warrant held by st
warrant holder. On April 12, 2007, we issued 228,%hares of our common stock to a warrant holdesyant to the exercise of the war
held by such warrant holder. The holders of sualrants exercised their warrants on a cashless bgsiurrendering their right to purcha:
portion of the shares of common stock based orueva $26.98 and $27.044 per share, respectiveyresenting the average closing pric
our common stock on the tel®y period prior to the exercise date. In conoactiith these cashless exercises of warrants, Hreants wer
surrendered and no underwriting discounts or coions were paid. We offered and sold the commacksssued in connection with th
cashless exercises of warrants in reliance onxtmption from registration for exchanges of se@sitvith existing security holders by vir
of Section 3(a)(9) of the Securities Act of 1938 amended.

ITEM 4. SUB MISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS.

(a) The Company's annual meeting of sharehold#rs, “@nnual Meeting”),was held at the Hyatt Regency Hotel, located atl5G@ea
America Parkway, Santa Clara, California 95054May 17, 2007.

(b) At the Annual Meeting, an election of directaras held, with the following individuals being efed to the Company's Board of Directt

VOTE FOR WITHHELD
Steven W. Berglun 109,275,03 2,469,50;
Robert S. Coope 100,923,54 10,821,00
John B. Goodricl 108,488,27 3,256,26.
William Hart 109,026,01 2,718,52:
UIf J. Johansso 109,922,92 1,821,61.
Bradford W. Parkinso 85,494,12 26,250,41
Nickolas W. Vande Stee 109,691,46 2,053,07;

(c) Other matters voted upon at the Annual Meetind the results of the voting with respect to eaath matter were as follows:

2. To ratify the appointment of Ernst & Young LLP &®tindependent auditors of the Company for theeatiffiscal year ending Decem
28, 2007

FOR AGAINST ABSTAIN
109,387,66¢ 2,286,201 70,671
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3)

(4)
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(6)
(7)
©)
(9)
(10)

(11)

Restated Articles of Incorporation of the CompaitgdfJune 25, 1986. (:

Certificate of Amendment of Articles of Incorpoiati of the Company filed October 6, 1988.

Certificate of Amendment of Articles of Incorpomati of the Company filed July 18, 1990.

Certificate of Determination of Rights, Prefereneesl Privileges of Series A Preferred Participatdigck of the Company file
February 19, 1999. (:

Certificate of Amendment of Articles of Incorpoiati of the Company filed May 29, 2003.

Certificate of Amendment of Articles of Incorpomati of the Company filed March 4, 2004.

Certificate of Amendment of Articles of Incorpomati of the Company filed February 21, 2007. (

Bylaws of the Company, amended and restated thrdulyh20, 2006. (8

Specimen copy of certificate for shares of CommtmeiSof the Company. (1

Preferred Shares Rights Agreement dated as of &gbt8, 1999. (2

Agreement of Substitution and Amendment of PreteBhares Rights Agreement dated September 10, 20X

Form of Warrant dated April 12, 2002. |

@Road, Inc. 2000 Stock Option Plan.

Certification of Chief Executive Officer pursuant$ection 302 of the Sarba-Oxley Act of 2002 dated August 7, 2007. (;
Certification of Chief Financial Officer pursuant $ection 302 of the Sarba-Oxley Act of 2002 dated August 7, 2007. (;
Certification of Chief Executive Officer pursuatot 18 U.S.C. Section 1350, as adopted pursuaBetion 906 of the Sarbanes-
Oxley Act of 2002 dated August 7, 2007. (.

Certification of Chief Financial Officer pursuart 18 U.S.C. Section 1350, as adopted pursuant ¢to8e906 of the Sarbanes-
Oxley Act of 2002 dated August 7, 2007. (.

Incorporated by reference to exhibit number 4.the registrant's Registration Statement on Forinp & amended (File No. 33-
35333), which became effective July 19, 1¢

Incorporated by reference to exhibit number 1 ®rigistrant's Registration Statement on ForAy 8+hich was filed on Februa
18, 1999

Incorporated by reference to identically numbeggHibits to the registrant's Annual Report on FA®K for the fiscal year end:
January 1, 199¢

Incorporated by reference to exhibit number 4.theoregistrar s Registration Statement on Fori-3 filed on April 19, 2002
Incorporated by reference to exhibit number t8.8he registrant’s Quarterly Report on FormQU@er the quarter ended July
2003.

Incorporated by reference to exhibit number 3.6h registrant’'s Quarterly Report on Form QGfor the quarter ended April
2004.

Incorporated by reference to exhibit number 4.3he registrant’'s Annual Report on Form K@er the year ended December
2004.

Incorporated by reference to exhibit number 3.theo Company’s Quarterly Report on Form Q@er the quarter ended Septerr
29, 2006

Incorporated by reference to exhibit number 1@althe Company’s Annual Report on FormHK®er the year ended December
2006.

Incorporated by reference to exhibit number 3.theoCompany’s Quarterly Report on Form QQGer the quarter ended March
2007.

Filed herewith
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SIG NATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causidréport to be signed on its behalf by
undersigned, thereunto duly authorized.

TRIMBLE NAVIGATION LIMITED
(Registrant)

By: /s/ Rajat Bahr
Rajat Bahri
Chief Financial Office
(Authorized Officer and Principal Financial Offige

DATE: August 7, 2007
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Certificate of Determination of Rights, Prefereneesl Privileges of Series A Preferred Participatdigck of the Company file
February 19, 1999. (:

Certificate of Amendment of Articles of Incorpoiati of the Company filed May 29, 2003.

Certificate of Amendment of Articles of Incorpomati of the Company filed March 4, 2004.

Certificate of Amendment of Articles of Incorpomati of the Company filed February 21, 2007. (
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Specimen copy of certificate for shares of CommtmeiSof the Company. (1

Preferred Shares Rights Agreement dated as of &gbt8, 1999. (2

Agreement of Substitution and Amendment of PreteBhares Rights Agreement dated September 10, 20X

Form of Warrant dated April 12, 2002. |

@Road, Inc. 2000 Stock Option Plan.

Certification of Chief Executive Officer pursuant$ection 302 of the Sarba-Oxley Act of 2002 dated August 7, 2007. (;
Certification of Chief Financial Officer pursuant $ection 302 of the Sarba-Oxley Act of 2002 dated August 7, 2007. (;
Certification of Chief Executive Officer pursuatot 18 U.S.C. Section 1350, as adopted pursuaBetion 906 of the Sarbanes-
Oxley Act of 2002 dated August 7, 2007. (.

Certification of Chief Financial Officer pursuart 18 U.S.C. Section 1350, as adopted pursuant ¢to8e906 of the Sarbanes-
Oxley Act of 2002 dated August 7, 2007. (.

Incorporated by reference to exhibit number 4.the registrant's Registration Statement on Forinp & amended (File No. 33-
35333), which became effective July 19, 1¢

Incorporated by reference to exhibit number 1 ®rigistrant's Registration Statement on ForAy 8+hich was filed on Februa
18, 1999

Incorporated by reference to identically numbeggHibits to the registrant's Annual Report on FA®K for the fiscal year end:
January 1, 199¢

Incorporated by reference to exhibit number 4.theoregistrar s Registration Statement on Fori-3 filed on April 19, 2002
Incorporated by reference to exhibit number t8.8he registrant’s Quarterly Report on FormQU@er the quarter ended July
2003.

Incorporated by reference to exhibit number 3.6h registrant’'s Quarterly Report on Form QGfor the quarter ended April
2004.

Incorporated by reference to exhibit number 4.3he registrant’'s Annual Report on Form K@er the year ended December
2004.

Incorporated by reference to exhibit number 3.theo Company’s Quarterly Report on Form Q@er the quarter ended Septerr
29, 2006

Incorporated by reference to exhibit number 1@althe Company’s Annual Report on FormHK®er the year ended December
2006.

Incorporated by reference to exhibit number 3.theoCompany’s Quarterly Report on Form QQGer the quarter ended March
2007.

Filed herewith
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EXHIBIT 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT T O SECTION 302 OF THE SARBANES-OXLEY ACT OF

|, Ste
1.

2.

Date:

2002

ven W. Berglund, certify that:
| have reviewed this quarterly report on Forn-Q of Trimble Navigation Limited

Based on my knowledge, this report does not cortajnuntrue statement of a material fact or omsgitéde 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 repo

Based on my knowledge, the financial statementsoéimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant’s other certifying officer(s) andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirg @efined in Exchange Act Rules
13e&15(f) and 15-15(f)) for the registrant and ha

a) Designed such disclosure controls and proceduregused such disclosure controls and procedures tiesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

b) Designed such internal control over financial réipgr, or caused such internal control over finahaaorting to be designed uni
our supervision, to provide reasonable assuramzgdeng the reliability of financial reporting attie preparation of financial
statements for external purposes in accordanceggitlerally accepted accounting princip

c) Evaluated the effectiveness of the registrant’sldgire controls and procedures and presentedsimeort our conclusions about
the effectiveness of the disclosure controls andgatures, as of the end of the period coveredibydport based on such
evaluation; ant

d) Disclosed in this report any change in the regittsainternal control over financial reporting thatcurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

The registrant’s other certifying officer(s) antddve disclosed, based on our most recent evaluatioriernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) All significant deficiencies and material weaknesiethe design or operation of internal contra¢iofinancial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refptahcial information; an

b)  Any fraud, whether or not material, that involveamagement or other employees who have a significémin the registrant’s
internal control over financial reportin

August 7, 200° /sl Steven W. Berglun
Steven W. Berglun
Chief Executive Office




EXHIBIT 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT T O SECTION 302 OF THE SARBANESOXLEY ACT OF 2002

I, Raj
1.

2.

Date:

at Bahri, certify that:
| have reviewed this quarterly report on Forn-Q of Trimble Navigation Limited

Based on my knowledge, this report does not cortajnuntrue statement of a material fact or omsgitéde a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtagisg with respect to the
period covered by this repo

Based on my knowledge, the financial statementsodimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant’s other certifying officer(s) andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%nd internal control over financial reportirag defined in Exchange Act Rules
13e&15(f) and 15-15(f)) for the registrant and hav

a) Designed such disclosure controls and proceduresused such disclosure controls and proceduties ttesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

b) Designed such internal control over financial réipgr, or caused such internal control over finah@gaorting to be designed un
our supervision, to provide reasonable assuram@ading the reliability of financial reporting attte preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

c) Evaluated the effectiveness of the registrant’sld&ire controls and procedures and presentedsimeport our conclusions about
the effectiveness of the disclosure controls andgatures, as of the end of the period coveredibydport based on such
evaluation; an

d) Disclosed in this report any change in the regittsanternal control over financial reporting thatcurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

The registrant’s other certifying officer(s) antddve disclosed, based on our most recent evaluatioriernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) All significant deficiencies and material weaknesethe design or operation of internal contra¢iofinancial reporting which are
reasonably likely to adversely affect the regidf’s ability to record, process, summarize and refpanhcial information; an

b)  Any fraud, whether or not material, that involveamagement or other employees who have a significémin the registrant’s
internal control over financial reportin

August 7, 200° /sl Rajat Bahr
Rajat Bahr
Chief Financial Office




EXHIBIT 32.1

CERTIFICATION OF CEO PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANESOXLEY ACT OF 2002

In connection with the Quarterly Report on FormQ@f Trimble Navigation Limited (the "Company") for tiperiod ended June 29, 200"
filed with the Securities and Exchange Commissiorttee date hereof (the "Report"), Steven W. Bergluas Chief Executive Officer of t
Company, hereby certifies, pursuant to 18 U.S.Cti&= 1350, as adopted pursuant to Section 906eoBarbane®xley Act of 2002, to tr
best of his knowledge, that:

(1) the Report fully complies with the requiremeotsSection 13(a) or 15(d) of the Securities ExgjwmAct of 1934, and

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

/sl Steven W. Berglund
Steven W. Berglund
Chief Executive Officer

August 7, 2007




EXHIBIT 32.2

CERTIFICATION OF CFO PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANESOXLEY ACT OF 2002

In connection with the Quarterly Report on FormQ@f Trimble Navigation Limited (the "Company") ftre period ended June 29, 200
filed with the Securities and Exchange Commissiorilee date hereof (the "Report”), Rajat Bahri, AgeCFinancial Officer of the Compar
hereby certifies, pursuant to 18 U.S.C. Section0135 adopted pursuant to Section 906 of the Sasaxley Act of 2002, to the best of |
knowledge, that:

(1) the Report fully complies with the requiremeotsSection 13(a) or 15(d) of the Securities ExgjwmAct of 1934, and

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

/s/ Rajat Bahri
Rajat Bahri

Chief Financial Officer

August 7, 2007




