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To @Road, Inc. stockholders:

You are cordially invited to attend a special meeting of @Road, Inc. ("@Road") stockholders to be held on February 16, 2007, at 10:00 a.m., local time. At
the special meeting, @Road stockholders will be asked to adopt the Agreement and Plan of Merger that @Road, Inc. entered into on December 10, 2006, with
Trimble Navigation Limited ("Trimble") and Roadrunner Acquisition Corp. ("Merger Sub"), a wholly owned subsidiary of Trimble. If the merger agreement is
adopted, and the other conditions in the merger agreement are satisfied or waived, Merger Sub will merge with and into @Road, with @Road continuing after the
merger as the surviving corporation, and @Road will become a wholly owned subsidiary of Trimble. Upon completion of the merger, (i) each outstanding share of
@Road common stock will be converted into the right to receive $7.50 of merger consideration comprised of (a) $5.00 in cash and (b) $2.50 in cash and/or shares
of Trimble common stock, no par value, the combination of such amount to be determined at the election of Trimble (collectively the "Merger Consideration");
(ii) each share of Series A-1 Redeemable Preferred Stock, par value $0.001 per share, of @Road and each share of Series A-2 Redeemable Preferred Stock, par
value $0.001 per share, of @Road shall be converted into the right to receive an amount in cash equal to $100.00 plus all declared or accumulated but unpaid
dividends with respect to such shares as of immediately prior to the effective time of the merger; (iii) each share of Series B-1 Redeemable Preferred Stock, par
value $0.001 per share, of @Road and each share of Series B-2 Redeemable Preferred Stock, par value $0.001 per share, of @Road shall be converted into the
right to receive an amount in cash equal to $831.39 plus all declared or accumulated but unpaid dividends with respect to such shares as of immediately prior to
the effective time of the merger; (iv) each unvested, unexpired and outstanding @Road stock option that has an exercise price per share of less than $7.50 will be
converted into Trimble employee stock options; and (v) each vested @Road stock option and each @Road stock option that becomes vested as a result of the
transactions set forth in the merger agreement shall be terminated and the holder of such option shall be entitled to the right to receive the excess, if any, of the
aggregate Merger Consideration for the number of shares of @Road common stock underlying such options less the per share exercise price of such @Road stock
options. Trimble common stock is listed on the Nasdaq Global Market under the trading symbol "TRMB." On December 21, 2006, the closing sale price of
Trimble common stock was $51.96.

@Road's board of directors has carefully reviewed and considered the terms and conditions of the merger agreement. Based on its review, @Road's
board of directors has unanimously determined that the merger is fair to, and in the best interests of, @Road and its stockholders and declared the
merger to be advisable. The @Road board of directors unanimously recommends that you vote ""FOR'' adoption of the merger agreement and the
transactions contemplated by the merger agreement, including the merger. In reaching its determination, the @Road board of directors considered a
number of factors described more fully in the accompanying proxy statement/prospectus.

Your vote is very important. Because adoption of the merger agreement requires the affirmative vote of the holders of a majority of the total number of
votes represented by the shares of @Road common stock and @Road preferred stock outstanding on the record date of the special meeting, a failure to vote will
have the same effect as a vote "against" the merger. Each executive officer of @Road, each member of the @Road board of directors, and entities affiliated with
Institutional Venture Partners VIII, L.P. and Institutional Venture Partners X, L.P. (collectively, "IVP"), each in their capacities as stockholders of @Road, have
entered into voting agreements with Trimble and Merger Sub, pursuant to which, among other things, each executive officer of @Road, each member of the
@Road board of directors and IVP agreed with Trimble and Merger Sub to vote in favor of the merger agreement and the transactions contemplated thereby,
including the merger, and agreed not to dispose of any shares of common stock held by such executive officer, member of the @Road board of directors or IVP
prior to the consummation of the merger. Members of the @Road board of directors, executive officers of @Road and IVP beneficially owned an aggregate of
14.4 million outstanding shares of @Road common stock as of December 21, 2006, which represented approximately 23.1% of @Road's shares of common stock

outstanding on that date. Whether or not you plan to attend the meeting, please complete, date, sign and promptly return the enclosed proxy in the
enclosed postage-paid envelope using the instructions on the proxy card before the meeting so that your shares will be represented at the meeting. This
will help to ensure the presence of a quorum at the meeting. Returning the proxy card does not deprive you of your right to attend the meeting and to vote your
shares in person.

If you have any questions about the proposed merger or about how to vote your shares, please call @Road's proxy solicitor, Advantage Proxy, at
(206) 870-8565.

The accompanying proxy statement/prospectus explains the merger agreement and proposed merger in detail and provides specific information concerning
the special meeting. Please review this document carefully. In particular, you should carefully consider the matters discussed under ''Risk Factors"

beginning on page 23 of the proxy statement/prospectus.

Thank you for your cooperation and continued support.



Edgar Filing: TRIMBLE NAVIGATION LTD /CA/ - Form 424B3

Sincerely,

Krish Panu

Chairman, President and Chief Executive Officer
Neither the Securities and Exchange Commission nor any state securities regulator has approved or disapproved the merger described in this proxy
statement/prospectus or the consideration to be issued in connection with the merger, or determined if this proxy statement/prospectus is accurate or
adequate. Any representation to the contrary is a criminal offense.

This proxy statement/prospectus is dated January 16, 2007, and is first being mailed to
@Road's stockholders on or about January 19, 2007.
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@Road, Inc.
47071 Bayside Parkway

Fremont, California 94538
www.road.com

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS

To Be Held On February 16, 2007

To @Road stockholders:

You are cordially invited to attend a special meeting of stockholders of @Road, Inc., a Delaware corporation ("@Road"), to be held at the
principal executive offices of @Road, located at 47071 Bayside Parkway, Fremont, California on February 16, 2007 at 10:00 a.m., local time.

At the meeting, you will be asked to consider and vote upon the following matters:

1. To adopt the Agreement and Plan of Merger, dated as of December 10, 2006, by and among Trimble Navigation Limited
("Trimble"), Roadrunner Acquisition Corp., a wholly owned subsidiary of Trimble, and @Road, and the transactions contemplated by
the merger agreement, including the merger (which proposal is referred to in this proxy statement/prospectus as Proposal No. 1); and

2. To grant the persons named as proxies discretionary authority to vote to adjourn the special meeting, if necessary, to solicit
additional proxies if there are not sufficient votes in favor of adopting the merger agreement and the transactions contemplated by the
merger agreement, including the merger (which proposal is referred to in this proxy statement/prospectus as Proposal No. 2).

These proposals are more fully described in the attached proxy statement/prospectus, which we urge you to read very carefully. Only
stockholders of record at the close of business on December 21, 2006, are entitled to notice of, and to vote at, the special meeting or any
adjournment of the special meeting. At the close of business on the record date, there were 62,250,761 shares of @Road common stock
outstanding and entitled to vote and there were 77,380 shares of @Road preferred stock outstanding and entitled to vote.

Your vote is very important, regardless of the number of shares you own. The affirmative vote of the holders of a majority of the total
number of votes represented by the shares of @Road common stock and @Road preferred stock outstanding on the record date of the special
meeting is required for approval of Proposal No. 1 regarding adoption of the merger agreement and the transactions contemplated by the merger
agreement, including the merger. The affirmative vote of the holders of a majority of the total number of votes cast in person or by proxy at the
special meeting is required to approve Proposal No. 2 regarding the grant of discretionary authority to adjourn the special meeting, if necessary,
to solicit additional proxies if there are not sufficient votes in favor of adopting the merger agreement and the transactions contemplated by the
merger agreement, including the merger. In each case, the @Road common stock and @Road preferred stock shall vote together as a single
class.

@Road's board of directors unanimously recommends that you vote "FOR" the proposal to adopt the merger agreement and the
transactions contemplated by the merger agreement, including the merger, and "FOR" the proposal to grant discretionary authority to adjourn
the special meeting, if necessary, to solicit additional proxies if there are not sufficient votes in favor of adopting the merger agreement and the
transactions contemplated by the merger agreement, including the merger.
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All @Road stockholders are cordially invited to attend the special meeting in person. However, whether or not you plan to attend the
special meeting in person, please complete, date, sign and promptly return the enclosed proxy card in the enclosed postage-paid
envelope before the special meeting so that your shares will be represented at the special meeting. If you sign, date and mail your proxy
card without indicating how you wish to vote, your proxy will be counted as a vote "FOR" the proposal to adopt the merger agreement and the
transactions contemplated by the merger agreement, including the merger, and "FOR" the proposal to grant discretionary authority to adjourn
the special meeting, if necessary, to solicit additional proxies if there are not sufficient votes in favor of adopting the merger agreement and the
transactions contemplated by the merger agreement, including the merger. If you fail to return your proxy card or if you mark the "abstain" box
on the proxy card or voting instruction card, the effect will be a vote "against" adopting the merger agreement and the transactions contemplated
by the merger agreement, including the merger, and if you fail to return your proxy card your shares will not be counted for purposes of
determining whether a quorum is present at the special meeting. If you do attend the special meeting and wish to vote in person, you may
withdraw your proxy and vote in person.

By Order of the Board of Directors

Very truly yours,

James D. Fay

Secretary
Fremont, California
January 16, 2007

This proxy statement/prospectus incorporates important business and financial information about @Road from documents that @Road has
filed with the Securities and Exchange Commission but that have not been included in or delivered with this proxy statement/prospectus. For a
listing of documents incorporated by reference into this proxy statement/prospectus, please see the section entitled "Where You Can Find More
Information" beginning on page 155 of this proxy statement/prospectus.

@Road will provide you with copies of this information relating to @Road (excluding all exhibits unless @Road has specifically
incorporated by reference an exhibit in this proxy statement/prospectus), without charge, upon written or oral request to:

@Road, Inc.

47071 Bayside Parkway
Fremont, California 94538
Attention: Investor Relations
(510) 668-1638

In order to receive timely delivery of the documents, you must make your requests no later than February 6, 2007.
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QUESTIONS AND ANSWERS REGARDING THE PROPOSED MERGER
General Questions and Answers

The following is important information in a question-and-answer format regarding the special meeting and this proxy statement/prospectus.

Why am I receiving this proxy statement/prospectus?

Trimble Navigation Limited ("Trimble") has agreed to acquire @Road, Inc. ("@Road") under the terms of a merger agreement that is
described in this proxy statement/prospectus. Please see the section entitled "The Merger Agreement" beginning on page 72 of this
proxy statement/prospectus. A copy of the merger agreement is attached to this proxy statement/prospectus as Annex A.

In order to complete the merger, @Road stockholders must adopt the merger agreement by the affirmative vote of the holders of a
majority of the shares of @Road common stock and @Road preferred stock outstanding on the record date for the special meeting,
voting together as a single class, and all other conditions to the merger must be satisfied or waived. @Road will hold a special meeting
of its stockholders to obtain this stockholder approval. This proxy statement/prospectus contains important information about the
merger agreement, the merger and the special meeting, and you should read it carefully. The enclosed voting materials for the special
meeting allow you to vote your shares of @Road stock without attending the special meeting. Stockholders of Trimble are not required
to approve the merger, any issuance of shares of Trimble common stock in the merger or any other matter relating to the merger, and,
accordingly, Trimble will not hold a meeting of its stockholders in connection with the merger.

On what matters am I being asked to vote?
@Road stockholders are being asked to vote on the following items:

the adoption of the merger agreement and the approval of the transactions contemplated by the merger agreement, including
the merger; and

the grant to the persons named as proxies the discretionary authority to vote to adjourn the special meeting, if necessary, to
solicit additional proxies if there are not sufficient votes in favor of adopting the merger agreement and the transactions
contemplated by the merger agreement, including the merger.

What is the merger?

The merger is a proposed business combination between Trimble and @Road where a wholly owned subsidiary of Trimble will merge
with and into @Road, with @Road surviving the merger and becoming a wholly owned subsidiary of Trimble immediately following

the merger. For a more complete description of the merger, please see the section entitled "Proposal No. 1 The Merger" beginning on
page 49 of this proxy statement/prospectus.

Why are Trimble and @Road proposing the merger?

Trimble and @Road believe that combining the strengths of the two companies is in the best interests of each company and their
respective stockholders. Please see the sections entitled "Proposal No. 1 The Merger @Road's Reasons for the Merger and
Recommendation of @Road's Board" beginning on page 52 of this proxy statement/prospectus for the numerous factors considered by
the board of directors of @Road in recommending that @Road stockholders vote "FOR" the proposal to adopt the merger agreement
and the transactions contemplated by the merger agreement, including the merger. Please see the section entitled "Proposal No. 1 The
Merger Trimble's Reasons for the Merger" beginning on page 61 of this proxy statement/prospectus for Trimble's reasons for the
merger.
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How does @Road's board of directors recommend that stockholders vote?

After careful consideration, @Road's board of directors approved the merger agreement and the merger and unanimously determined
that the merger is fair to, and in the best interests of, @Road and its stockholders and declared the merger to be advisable.

Accordingly, @Road's board of directors unanimously recommends that you vote "FOR" the proposal to adopt the merger agreement
and approve the transactions contemplated by the merger agreement, including the merger, and "FOR" the proposal to grant
discretionary authority to the persons named as proxies to vote your shares to adjourn the special meeting, if necessary, to solicit
additional proxies if there are not sufficient votes in favor of adopting the merger agreement and the transactions contemplated by the
merger agreement, including the merger. To review the background of the merger and @Road's board of directors' reasons for
recommending the merger in greater detail, see the sections entitled "Proposal No. 1 The Merger Background of the Merger" and
"Proposal No. 1 The Merger @Road's Reasons for the Merger and Recommendation of @Road's Board" beginning on pages 49 and 52
of this proxy statement/prospectus.

What will I receive in the merger?

If the merger agreement is adopted by @Road's stockholders, the other conditions to the merger are satisfied or waived and the merger
is completed, for each share of @Road common stock that you own, you will have the right to receive $7.50 of merger consideration,
comprised of (a) $5.00 in cash and (b) $2.50 in cash and/or shares of Trimble common stock (the combination of such amount will be
determined at the election of Trimble). You will not receive fractional shares of Trimble common stock. Instead, you will receive the
cash value, without interest, of any fractional share of Trimble common stock that you would otherwise be entitled to receive, based on
the average closing price for Trimble common stock for the five trading day period ending on and including the trading day that is six
trading days before the day the merger closes.

With respect to the shares of @Road preferred stock outstanding at the time of the merger, (i) each share of @Road Series A-1
Redeemable Preferred Stock and Series A-2 Redeemable Preferred Stock will be converted into the right to receive an amount in cash
equal to $100.00 plus all declared or accumulated but unpaid dividends; and (ii) each share of @Road Series B-1 Redeemable
Preferred Stock and Series B-2 Redeemable Preferred Stock will be converted into the right to receive an amount in cash equal to
$831.39 plus all declared or accumulated but unpaid dividends.

What will happen to @Road's outstanding options in the merger?

At the effective time of the merger, (a) each unvested and unexercised @Road stock option that remains outstanding and has an
exercise price per share of less than $7.50 will be converted into options to acquire Trimble common stock, with the number of shares
and exercise price adjusted to reflect the merger terms; and (b) each vested @Road stock option, including each @Road stock option
that becomes vested as a result of the merger, will be terminated, and the holder of the option will be entitled to the right to receive the
excess, if any, of the per share merger consideration (which is described above) less the per share exercise price of the stock option.
Each @Road stock option, whether vested or unvested, that has a per share exercise price that is greater than $7.50 will be terminated
upon the merger.

How will the merger affect my participation in the @Road employee stock purchase plan?

At the effective time of the merger, @Road will terminate the @Road employee stock purchase plan. To the extent permitted by the
employee stock purchase plan, your rights in the employee stock purchase plan with respect to any offering period then underway will
be determined by treating the last business day prior to the effective time of the merger as the last day of the offering period, such that
any amounts accumulated in your plan account will be used to purchase
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shares under the plan terms on that date. @Road will make adjustments under the @Road employee stock purchase plan to reflect the
shortened purchase period. Each outstanding share of @Road common stock purchased during the shortened purchase period will be

converted into the right to receive the merger consideration in the same manner as other outstanding shares of @Road common stock
as described above.

What should I do now?

After carefully reading this proxy statement/prospectus, including its annexes, Trimble and @Road urge you to respond by voting your
shares through one of the following means:

by mail, by completing, signing, dating and mailing each proxy card (if you are a registered stockholder, meaning that you
hold your stock in your name) or voting instruction card (if your shares are held in "street name," meaning that your shares
are held in the name of a broker, bank or other nominee) and returning it in the envelope provided;

via telephone, using the toll-free number listed on each proxy card or voting instruction card (if your bank, broker or
nominee makes telephone voting available);

via the Internet, at the address provided on each proxy card or voting instruction card (if your bank, broker or nominee
makes Internet voting available); or

in person, by attending the special meeting and submitting your vote in person.
Do I need to send in my @Road stock certificates now?

No. You should not send in your @Road stock certificates now. Following the merger, a letter of transmittal will be sent to @Road
stockholders informing them where to deliver their @Road stock certificates in order to receive the cash portion of the merger
consideration and the portion, if any, of the merger consideration consisting of shares of Trimble common stock. You should not send
in your @Road common stock certificates prior to receiving this letter of transmittal.

What vote is required to approve the proposals?

The proposal to adopt the merger agreement and the transactions contemplated by the merger agreement, including the merger,
requires the affirmative vote of holders of a majority of the outstanding shares of @Road common stock and preferred stock entitled to
vote at the @Road special meeting of stockholders. The proposal to grant discretionary authority to the persons named as proxies to
vote your shares to adjourn the special meeting, if necessary, to solicit additional proxies if there are not sufficient votes for the
adoption of the merger agreement and the transactions contemplated by the merger agreement, including the merger, requires the
affirmative vote of holders of a majority of the shares entitled to vote that are present in person or represented by proxy at the meeting
and actually cast at the meeting. Executed proxies returned to @Road but not marked to indicate your voting preference will be
counted as votes "FOR" the proposal to adopt the merger agreement and to approve the transactions contemplated by the merger
agreement, including the merger, and "FOR" the proposal to grant discretionary authority to the persons named as proxies to vote your
shares to adjourn the special meeting, if necessary, to solicit additional proxies if there are not sufficient votes in favor of adopting the
merger agreement and the transactions contemplated by the merger agreement, including the merger.

Are there any stockholders already committed to voting in favor of the merger?

Yes. All of the executive officers and directors of @Road and entities affiliated with two investment funds have agreed to vote all of
their shares of @Road common stock, representing approximately 23.1% of the outstanding shares of @Road common stock on
December 21, 2006, in favor of adoption of the merger agreement and the transactions contemplated by the merger agreement,
including the merger, and in favor of granting discretionary authority to the persons
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named as proxies to vote their shares to adjourn the special meeting, if necessary, to solicit additional proxies if there are not sufficient
votes in favor of adopting the merger agreement and the transactions contemplated by the merger agreement, including the merger. A
copy of the form of voting agreement is attached as Annex B to this proxy statement/prospectus. See the section entitled "The Voting
Agreements" beginning on page 90 of this proxy statement/prospectus.

When do you expect to complete the merger?

Trimble and @Road are working toward completing the merger as quickly as possible. The merger is expected to close during the first
calendar quarter of 2007. However, because completion of the merger is subject to various conditions, Trimble and @Road cannot
predict the exact timing of the merger or whether the merger will occur at all.

As an @Road stockholder, will I be able to trade the Trimble common stock that I receive in connection with the merger?

The shares of Trimble common stock issued in connection with the merger will be freely tradable, unless you are an "affiliate" (as
defined in the Securities Act of 1933, as amended, or the Securities Act) of @Road. If you are an affiliate of @Road, you will be
required to comply with the applicable restrictions of Rule 145 under the Securities Act in order to resell shares of Trimble common
stock you receive in the merger. You will be notified if you are an affiliate of @Road.

What are the United States federal income tax consequences of the merger?

Generally, for U.S. federal income tax purposes, the receipt of the merger consideration for each share of @Road common stock
pursuant to the merger will be a taxable transaction, and an @Road stockholder generally will recognize capital gain or loss equal to
the difference between (a) the sum of the amount of cash consideration and the fair market value of the Trimble common stock
received by the stockholder pursuant to the merger and (b) the stockholder's adjusted tax basis in the shares of @Road common stock
tendered in exchange therefor. @Road stockholders are urged to read the discussion in the section entitled "Proposal No. 1 The
Merger Material United States Federal Income Tax Consequences of the Merger" of this proxy statement/prospectus and to consult
their tax advisors as to the U.S. federal income tax consequences of the merger, as well as the effects of state, local and non-U.S. tax
laws.

Are there any risks related to the proposed transaction or any risks related to owning Trimble common stock that I should
consider in deciding whether to approve the proposals?

Yes. You should carefully review the section entitled "Risk Factors" beginning on page 23 of this proxy statement/prospectus.

Questions and Answers About the @Road Special Meeting

When and where will the @Road special meeting be held?

The special meeting will take place at the offices of @Road, located at 47071 Bayside Parkway, Fremont, California on February 16,
2007 at 10:00 a.m., local time.

Who can attend and vote at the special meeting?

All @Road stockholders of record as of the close of business on December 21, 2006, the record date for the @Road special meeting,
are entitled to receive notice of and to vote at the @Road special meeting.

How can I vote?

12
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If you are a stockholder of record, you may submit a proxy for the special meeting: (i) by completing, signing, dating and returning the
proxy card in the pre-addressed envelope provided;

13
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(i) using the telephone; or (iii) via the Internet. For specific instructions on how to use the telephone or the Internet to submit a proxy
for the special meeting (if made available by your bank, broker or nominee), please refer to the instructions on your proxy card.

If you hold your shares of @Road common stock in a stock brokerage account or if your shares are held by a bank or nominee (i.e., in
"street name"), you must provide the record holder of your shares with instructions on how to vote your shares. Please check the
voting instruction card included by your bank, broker or nominee for directions on providing instructions to vote your shares and to
see if you may use the telephone or the Internet to provide instructions on how to vote your shares.

If you are a stockholder of record, you may also vote in person at the special meeting. If you hold shares in street name, you may not
vote in person at the special meeting unless you obtain a signed proxy from the record holder giving you the right to vote the shares.

How will my proxy be exercised with respect to the proposals?

All valid proxies received before the special meeting will be exercised. All shares represented by a proxy will be voted, and where a
stockholder specifies by means of his or her proxy a choice with respect to the proposal to adopt the merger agreement and the
transactions contemplated by the merger agreement, including the merger, and the proposal to grant discretionary authority to adjourn
the special meeting, the shares will be voted in accordance with the specification so made. If you submit your executed proxy but fail
to indicate how you want to vote, your proxy will be counted as a vote in favor of the proposals.

What happens if I do not return a proxy card or vote?

If you do not sign and send in your proxy card, vote using the telephone or via the Internet or vote in person at the special meeting, or
if you mark the "abstain" box on the proxy card or voting instruction card, it will have the same effect as a vote against the proposal to
adopt the merger agreement and the transactions contemplated by the merger agreement, including the merger, but will have no effect
on the proposal to grant discretionary authority to adjourn the special meeting.

If my shares are held in ''street name,'' will my broker vote my shares for me?

Your broker will vote your shares held in "street name" on the proposal to adopt the merger agreement only if you provide instructions
on how to vote. Therefore, you should be sure to provide your broker with instructions on how to vote your shares. Without
instructions, your shares will not be voted on the proposal to adopt the merger agreement, which will have the effect of a vote against
the merger.

What should I do if I receive more than one set of voting materials?

Please complete, sign, date and return each proxy card and voting instruction card that you receive. You may receive more than one set
of voting materials, including multiple copies of this proxy statement/prospectus and multiple proxy cards or voting instruction cards.
For example, if you hold shares in more than one brokerage account, you will receive a separate voting instruction card for each
brokerage account in which you hold shares. If your shares are held in more than one name, you will receive more than one proxy or
voting instruction card.

May I change my vote after I have mailed my signed proxy or voting instruction card or voted using the telephone or Internet
if available?

Yes. If you have submitted a proxy, you may change your vote at any time before your proxy is voted at the @Road special meeting of
stockholders. You can do this one of four ways:

14



Edgar Filing: TRIMBLE NAVIGATION LTD /CA/ - Form 424B3

send a written, dated notice to the Secretary of @Road stating that you would like to revoke your proxy;
complete, sign, date and submit a new later-dated proxy card;
re-vote electronically via the Internet or by telephone; or

attend the special meeting and vote in person. Your attendance alone will not revoke your proxy.
If you have instructed a bank, broker or nominee to vote your shares of @Road common stock or @Road preferred stock by executing
a voting instruction card or by using the telephone or Internet, you must follow the directions received from your bank, broker or
nominee to change your instructions.

Who will bear the cost of this solicitation?

@Road will pay the expenses of soliciting proxies for the special meeting. @Road has retained Advantage Proxy, a proxy solicitation
firm, to solicit proxies in connection with the special meeting at a cost of approximately $5,000 plus expenses. In addition, @Road
may reimburse brokers, banks and other custodians, nominees and fiduciaries representing beneficial owners of shares for their
expenses in forwarding soliciting materials to such beneficial owners. @Road and/or its agents may also solicit proxies by mail,
telephone, facsimile, email or in person. No additional compensation will be paid for these services.

Who can answer my questions about the merger or @Road's special meeting of stockholders?

If you would like additional copies of this proxy statement/prospectus without charge or if you have questions about the merger or
@Road's special meeting of stockholders, including the procedures for voting your shares, you should contact:

Advantage Proxy
24925 13 Place South
Seattle, WA 98198
(206) 870-8565

6
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SUMMARY

The following is a summary of the information contained in this proxy statement/prospectus. This summary may not contain all of the
information about the merger that is important to you. For a more complete description of the merger, Trimble and @Road encourage you to
read carefully this entire proxy statement/prospectus, including the attached annexes. In addition, Trimble and @Road encourage you to read the
information incorporated by reference into this proxy statement/prospectus, which includes important business and financial information about
Trimble and @Road. You may obtain the information incorporated by reference into this proxy statement/prospectus without charge by
following the instructions in the section entitled "Where You Can Find More Information" beginning on page 155 of this proxy
statement/prospectus.

The Merger and the Merger Agreement (see Annex A and page 72)

Trimble has agreed to acquire @Road under the terms of a merger agreement between the companies that is described in this proxy
statement/prospectus. Under the terms of the merger agreement, a newly formed, wholly owned subsidiary of Trimble will merge with and into
@Road with @Road surviving the merger as a wholly owned subsidiary of Trimble. Upon completion of the merger, (i) each issued and
outstanding share of common stock of @Road will be converted into the right to receive $7.50 of merger consideration comprised of (a) $5.00 in
cash and (b) $2.50 in cash and/or shares of Trimble common stock, no par value, the combination of such amount to be determined at the
election of Trimble; (ii) each share of Series A-1 Redeemable Preferred Stock, par value $0.001 per share, of @Road and each share of
Series A-2 Redeemable Preferred Stock, par value $0.001 per share, of @Road shall be converted into the right to receive an amount in cash
equal to $100.00 plus all declared or accumulated but unpaid dividends with respect to such shares as of immediately prior to the effective time
of the Merger unless such shares have previously been redeemed; and (iii) each share of Series B-1 Redeemable Preferred Stock, par value
$0.001 per share, of @Road and each share of Series B-2 Redeemable Preferred Stock, par value $0.001 per share, of @Road shall be converted
into the right to receive an amount in cash equal to $831.39 plus all declared or accumulated but unpaid dividends with respect to such shares as
of immediately prior to the effective time of the Merger unless such shares have previously been redeemed. A copy of the merger agreement is
attached as Annex A to this proxy statement/prospectus, and Trimble and @Road encourage you to read the merger agreement in its entirety.

Parties to the Merger
Trimble Navigation Limited

Trimble applies technology to make field and mobile workers in businesses and government significantly more productive. Solutions are
focused on applications requiring position or location-including surveying, construction, agriculture, fleet and asset management, public safety
and mapping. In addition to utilizing positioning technologies, such as GPS, lasers and optics, Trimble solutions typically include significant
software content specific to the needs of the user. Wireless technologies are utilized to deliver the solution to the user and to ensure a tight
coupling of the field and the back office.

Trimble Navigation Limited, a California corporation, was incorporated in 1978. Trimble's executive offices are located at 935 Stewart
Drive, Sunnyvale, California 94085 and its telephone number is (408) 481-8000. Trimble's website is located at www.trimble.com. Information
contained in this website does not constitute part of this proxy statement/prospectus.
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@Road, Inc.

@Road, Inc. is a leading global provider of solutions designed to automate the management of mobile resources and to optimize the service
delivery process for customers across a variety of industries. @Road delivers Mobile Resource Management, or MRM, solutions in three key
areas: Field Force Management, Field Service Management and Field Asset Management. By providing real-time Mobile Resource Management
infrastructure integrating wireless communications, location-based technologies, transaction processing and the Internet, @Road solutions are
designed to provide a secure, scalable, upgradeable, enterprise-class platform, and are offered in on-demand software delivery, on-premise or
hybrid environments that can seamlessly connect mobile workers in the field to real-time corporate data.

@Road, Inc., a Delaware corporation, was originally incorporated in the State of California in 1996 and reincorporated in Delaware in
2000. @Road's principal executive offices are located at 47071 Bayside Parkway, Fremont, California 94538, and its telephone number is
(510) 668-1638. @Road's website address is www.road.com. Information contained in this website does not constitute part of this proxy
statement/prospectus.

Roadrunner Acquisition Corp.

Roadrunner Acquisition Corp. is a wholly owned subsidiary of Trimble formed on December 7, 2006. Trimble formed Roadrunner
Acquisition Corp. solely to effect the merger, and Roadrunner Acquisition Corp. has not conducted any business during any period of its
existence.

Special Meeting of the Stockholders of @Road (see page 46)

Time, Date and Place. ~@Road will hold the special meeting at @Road's principal executive offices, located at 47071 Bayside Parkway,
Fremont, California 94538 on February 16, 2007 at 10:00 a.m., local time. At the special meeting, @Road stockholders will be asked to vote to
adopt the merger agreement and the transactions contemplated by the merger agreement, including the merger, and to grant discretionary
authority to the persons named as proxies to vote your shares to adjourn the special meeting, if necessary, to solicit additional proxies if there are
not sufficient votes for the adoption of the merger agreement and the transactions contemplated by the merger agreement, including the merger.

Record Date and Voting Power. You are entitled to vote at the special meeting if you owned shares of @Road common stock or shares of
@Road preferred stock at the close of business on December 21, 2006, the record date for the special meeting. At the close of business on the
record date, @Road had approximately 62,250,761 shares of common stock outstanding. Holders of record of shares of @Road common stock
on the record date are entitled to one (1) vote per share at the special meeting on all matters to be considered at the meeting. At the close of
business on the record date, @Road had approximately 77,380 shares of preferred stock outstanding. Holders of record of shares of @Road
preferred stock on the record date are entitled to eleven (11) votes per share on all matters to be considered at the meeting and shall vote together
with the holders of @Road common stock as one class.

Required Vote. Approval of the adoption of the merger agreement requires the affirmative vote of the holders of a majority of the total
number of votes that the shares of @Road common stock and @Road preferred stock outstanding on the record date of the special meeting are
entitled to vote. Approval of the proposal to grant discretionary authority to adjourn the special meeting, if necessary, to solicit additional
proxies requires the affirmative vote of the holders of a majority of the total number of votes that the shares of @Road common stock and
@Road preferred stock that are present in person or represented by proxy at the meeting and actually cast at the meeting are entitled to vote.
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In each case, the @Road common stock and @Road preferred stock shall vote together as a single class.

Voting by @Road's Directors and Executive Officers and Certain Stockholders; Voting Agreements. Each executive officer of @Road,
each member of the @Road board of directors, and entities affiliated with Institutional Venture Partners VIII, L.P. and Institutional Venture
Partners X, L.P. (collectively, "IVP"), each in their capacities as stockholders of @Road, entered into voting agreements with Trimble and
Merger Sub, pursuant to which, among other things, each such stockholder agreed with Trimble and Merger Sub to vote in favor of the merger
agreement and the transactions contemplated thereby, including the merger, and agreed not to dispose of any shares of common stock held by
such stockholder prior to the consummation of the merger. Members of the @Road board of directors, executive officers of @Road and IVP
beneficially owned an aggregate of 14.4 million outstanding shares of @Road common stock as of December 21, 2006, which represented
approximately 23.1% of @Road's shares of common stock outstanding on that date. See the section entitled "The Voting Agreements" beginning
on page 90 of this proxy statement/prospectus.

Risk Factors (see page 23)

The "Risk Factors" section beginning on page 23 of this proxy statement/prospectus should be considered carefully by @Road stockholders
in evaluating whether to approve the proposals. These risk factors should be considered along with any additional risk factors in the reports of
Trimble and @Road filed with the Securities and Exchange Commission, or SEC, and any other information included in or incorporated by
reference into this proxy statement/prospectus.

Recommendation of the @Road Board of Directors (see page 52)

After careful consideration, the @Road board of directors unanimously approved the merger agreement and the transactions contemplated
by the merger agreement, including the merger, and determined that the merger is fair to, and in the best interests of, @Road and its
stockholders, and declared the merger to be advisable. The @Road board of directors unanimously recommends that you vote "FOR" the
proposal to adopt the merger agreement and the transactions contemplated by the merger agreement, including the merger, and "FOR" the
proposal to grant discretionary authority to the persons named as proxies to vote your shares to adjourn the special meeting, if necessary, to
solicit additional proxies if there are not sufficient votes for the proposal to adopt the merger agreement and the transactions contemplated by the
merger agreement, including the merger.

Opinion of @Road's Financial Advisor Regarding the Merger (see page 55)

On December 10, 2006, J.P. Morgan Securities Inc., financial advisor to @Road (referred to in this prospectus/proxy statement as
"JPMorgan"), delivered to the @Road board of directors its oral opinion, which was subsequently confirmed by delivery of a written opinion
dated December 10, 2006, that, as of that date, and based upon and subject to the assumptions made, procedures followed, matters considered
and limitations on the scope of review undertaken set forth in its written opinion, the proposed merger consideration to be paid to the holders of
the shares of @Road common stock in the merger pursuant to the merger agreement was fair, from a financial point of view, to the holders of
@Road common stock. The full text of JPMorgan's opinion is attached to this proxy statement/prospectus as Annex C. You are encouraged to
read this opinion carefully in its entirety for a description of the assumptions made, procedures followed, matters considered and limitations on
the scope of review undertaken. JPMorgan's opinion is directed to the @Road board of directors and does not constitute a recommendation to
any stockholder as to how any stockholder should vote on, or take any action with respect to, the merger or any related matter.
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@Road's Directors and Executive Officers Have Interests in the Merger (see page 61)

In considering the recommendation of the @Road board of directors with respect to the merger, @Road stockholders should be aware that
certain executive officers and directors of @Road have interests in the transactions contemplated by the merger agreement that may be different
from, or in addition to, the interests of @Road stockholders generally. The @Road board of directors was aware of these interests and
considered them, among other matters, in making its recommendation.

What Is Needed to Complete the Merger (see page 83)

Several conditions must be satisfied or waived before Trimble and @Road complete the merger, including those summarized below:

adoption of the merger agreement by the affirmative vote of holders of a majority of the shares of @Road common stock and
preferred stock outstanding on the record date;

receipt of United States and applicable non-United States antitrust approvals;

receipt of all material authorizations or approvals of, or declarations or filings with, or expirations of waiting periods
imposed by, any governmental entity;

absence of any law, regulation or order making the merger illegal or otherwise prohibiting the merger;

the parties' respective representations and warranties contained in the merger agreement must be true and correct except as
would not have a material adverse effect on such party, other than in the case of certain of representations and warranties of
@Road, which must be true and correct in all material respects, or in the case of a certain other representations and
warranties of @Road, which must be true and correct in all respects;

material compliance by each party with its covenants in the merger agreement; and

no event or circumstance that has or would reasonably be expected to have a material adverse effect with respect to either
party (except, with respect to Trimble, in the circumstance that it elects to pay all of the merger consideration in cash).

If the law permits, either @Road or Trimble could choose to waive a condition to its obligation to complete the merger even though that
condition has not been satisfied. Shareholders of Trimble are not required to approve the merger, the issuance of shares of Trimble common
stock in the merger or any matter relating to the merger, and, accordingly, Trimble will not hold a meeting of its shareholders in connection with
the merger.

@Road is Prohibited from Soliciting Other Offers (see page 77)

The merger agreement contains detailed provisions that prohibit @Road and its subsidiaries, and their officers and directors, from taking
any action to solicit or engage in discussions or participate in negotiations with any person or group with respect to an acquisition proposal, as
defined in the merger agreement, including an acquisition that would result in the person or group acquiring more than a 20% interest in
@Road's total outstanding voting securities, a merger or other business combination involving @Road, a sale or license of more than 20% of
@Road's assets or any liquidation or dissolution of @Road. @Road is also required to cause its advisors to comply with these restrictions. The
merger agreement does not, however, prohibit @Road or its board of directors from considering and, in the event of a tender or exchange offer
made directly to @Road stockholders, from potentially recommending, an unsolicited bona fide written acquisition proposal from a third party if
specified conditions are met.
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Change of Board Recommendation (see page 79)

Subject to specified conditions, the board of directors of @Road may withdraw or modify its recommendation in support of the adoption of
the merger agreement by @Road's stockholders. In the event that the board of directors of @Road withdraws or modifies its recommendation in
a manner adverse to Trimble, @Road may be required to pay a termination fee of $17,360,000 to Trimble.

Trimble and @Road May Terminate the Merger Agreement under Specified Circumstances (see page 86)

Under circumstances specified in the merger agreement, either Trimble or @Road may terminate the merger agreement. These
circumstances generally include if:

Trimble and @Road mutually agree to terminate the merger agreement;

the merger is not completed by September 10, 2007, except that this right to terminate is not available to any party whose
action or failure to act was a principal cause of or resulted in the failure of, the merger to occur on or before such date and
such action or failure to act constitutes a breach of the merger agreement;

a final, non-appealable order of a court or any governmental entity has the effect of permanently prohibiting completion of
the merger, provided that the terminating party has used commercially reasonable efforts to prevent the occurrence of and
cause the removal of such order;

the required approval of @Road stockholders has not been obtained at the special meeting, except that this right to terminate
is not available to @Road if @Road's action or failure to act caused the failure to obtain the requisite vote and such action or
failure to act constitutes a breach of the merger agreement;

there has occurred an event or circumstance that has or would reasonably be expected to have a material adverse effect on
either party, that is not capable of being cured prior to September 10, 2007, or that is not cured prior to the earlier of
September 10, 2007, and 20 days following receipt of written notice from the other party of such material adverse effect,
except that this right to terminate is not available to @Road where Trimble elects to pay all of the merger consideration in
cash; or

the other party breaches its representations, warranties or covenants in the merger agreement such that the conditions to
completion of the merger regarding its representations, warranties or covenants would not be satisfied, subject to a 20-day
cure period.

Additionally, prior to the adoption of the merger agreement by the @Road stockholders, Trimble may terminate the merger agreement if
the board of directors of @Road takes any of the actions in opposition to the merger described as a triggering event in the merger agreement.
@Road may terminate the merger agreement and pay the termination fee to Trimble in order to enter into a definitive agreement with respect to
an alternative acquisition under specified conditions.

@Road May Be Required to Pay a Termination Fee under Specified Circumstances (see page 88)

If the merger agreement is terminated under specified circumstances, @Road may be required to pay a termination fee of $17,360,000 to
Trimble.
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Material United States Federal Income Tax Consequences of the Merger (see page 62)

Generally, for U.S. federal income tax purposes, the receipt of the merger consideration for each share of @Road common stock pursuant
to the merger will be a taxable transaction, and an @Road stockholder generally will recognize capital gain or loss equal to the difference
between (a) the sum of the amount of cash consideration and the fair market value of Trimble common stock received by the stockholder
pursuant to the merger and (b) the stockholder's adjusted tax basis in the shares of @Road common stock tendered in exchange therefor. @Road
stockholders are urged to read the discussion in the section entitled "Proposal No. 1 The Merger Material United States Federal Income Tax
Consequences of the Merger" beginning on page 62 of this proxy statement/prospectus and to consult their tax advisors as to the U.S. federal
income tax consequences of the merger, as well as the effects of state, local and non-U.S. tax laws.

Accounting Treatment of the Merger

In accordance with United States generally accepted accounting principles, Trimble will account for the merger under the purchase method
of accounting for business combinations.

The Merger is Subject to Antitrust Laws

Trimble and @Road are required to make filings under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, or the
HSR Act, with the Antitrust Division of the United States Department of Justice, or the DOJ, and the United States Federal Trade Commission,
or the FTC. Trimble and @Road filed the required notification and report forms on December 22, 2006 and requested early termination of the
required waiting period. Reviewing agencies or governments or private persons may challenge the merger under antitrust or similar laws at any
time before or after its completion.

Trimble Will List Shares of Trimble Common Stock on the Nasdaq Global Market

If Trimble and @Road complete the merger, @Road stockholders will be able to trade the shares of Trimble common stock they receive in
the merger on the Nasdaq Global Market (if Trimble elects to issue shares), subject to restrictions on affiliates of @Road described in the section
entitled "Proposal No. 1 The Merger Restrictions on Sales of Shares of Trimble Common Stock Received in the Merger" beginning on page 66 of
this proxy statement/prospectus. If Trimble and @Road complete the merger, @Road stock will no longer be quoted on the Nasdaq Global
Market or any other market or exchange.

Appraisal Rights (see page 67)

To the extent holders of @Road common stock and @Road preferred stock do not wish to accept the consideration payable pursuant to the
merger, such holders may seek, under Section 262 of the DGCL, judicial appraisal of the fair value of their shares by the Delaware Court of
Chancery. This value could be more than, less than or the same as the amounts that holders of @Road common stock and @Road preferred
stock are entitled to receive in connection with the merger. Failure to strictly comply with all the procedures required by Section 262 of the
DGCL will result in a loss of the right to appraisal.

Merely voting against the merger will not preserve the right of @Road stockholders to appraisal under Delaware law. Also, because a
submitted proxy not marked "against" or "abstain" will be voted "FOR" the proposal to approve and adopt the merger agreement and the
transactions contemplated by the merger agreement, including the merger, the submission of a proxy not marked "against" or "abstain" will
result in the waiver of appraisal rights. @Road stockholders who hold shares in the name
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of a broker or other nominee must instruct their nominee to take the steps necessary to enable them to demand appraisal for their shares.

Annex D to this proxy statement/prospectus contains the full text of Section 262 of the DGCL, which relates to the rights of appraisal. We
encourage you to read these provisions carefully and in their entirety.
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SELECTED HISTORICAL CONSOLIDATED
FINANCIAL DATA OF TRIMBLE

The selected financial data as of December 30, 2005 and December 31, 2004 and for the years ended December 30, 2005, December 31,
2004 and January 2, 2004 are derived from Trimble's audited consolidated financial statements included in this proxy statement/prospectus. The
selected financial data as of January 2, 2004, January 3, 2003 and December 28, 2001, and for the years ended January 3, 2003 and
December 28, 2001 are derived from Trimble's audited consolidated financial statements not included or incorporated herein. The selected
financial data as of September 29, 2006 and for the nine months ended September 29, 2006 and September 30, 2005 are derived from Trimble's
unaudited condensed consolidated financial statements included in this proxy statement/prospectus. The unaudited financial statements include
all adjustments, consisting of normal recurring accruals, which Trimble considers necessary for a fair presentation of the financial position and
the results of operations for these periods.

The selected consolidated financial data should be read in conjunction with "Management's Discussion and Analysis of Financial Condition
and Results of Operations" and Trimble's consolidated financial statements and related notes appearing elsewhere in this proxy
statement/prospectus. Historical results are not necessarily indicative of future results. In particular, because the results of operations and
financial condition related to Trimble's acquisitions are included in Trimble's Consolidated Statements of Income and Consolidated Balance
Sheets data commencing on those respective acquisition dates, comparisons of Trimble's results of operations and financial condition for periods
prior to and subsequent to those acquisitions are not indicative of future results.
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Fiscal Years Ended Nine Months Ended

December 30, December 31, January 2, January 3, December 28, September 29, September 30,
2005 2004 2004 2003 2001 2006(1) 2005

(unaudited)

(in thousands, except per share data)

Consolidated Statements of Income:

Revenue $ 774913 $ 668,808 $ 540,903 $ 466,602 $ 475,292 $ 706,030 $ 588,092
Gross margin $ 389,805 $ 324,810 $ 268,030 $ 234,432 $ 237,235 $ 345309 $ 297,506
Gross margin percentage 50% 49% 50% 50% 50% 49% 51%
Income (loss) from continuing
operations(2) $ 84,855 $ 67,680 $ 38,485 $ 10,324 $ (23,492) $ 108,064 $ 101,964
Gain on disposal of
discontinued operations (net of
tax) $ $ $ $ $ 613 $ $
Net income (loss) $ 84,855 $ 67,680 $ 38,485 $ 10,324 $ (22,879) $ 79,673 $ 61,462
Per common share:
Income (loss) from continuing
operations

Basic $ 1.59 $ 132 $ 081 $ 024 $ 0.63) $ 145 § 1.16

Diluted $ 149 $ 123 § 077 $ 024 $ 0.63) $ 138 $ 1.08
Gain on disposal of
discontinued operations (net of
tax)

Basic $ $ $ $ $ 0.01 $ $

Diluted $ $ $ $ $ 0.01 $ $
Net income (loss)

Basic $ 1.59 $ 132 $ 081 $ 024 $ 0.62) $ 145 $ 1.16

Diluted $ 149 $ 123 § 077 $ 024 $ 0.62) $ 1.38 § 1.08
Shares used in calculating basic
earnings per share 53,216 51,163 47,505 42,860 37,091 54,809 53,017
Shares used in calculating
diluted earnings per share 56,819 54,948 50,012 43,578 37,091 57,927 56,997
Cash dividends per share $ $ $ $ $ $ $

As of
As of
December 30, December 31, January 2, January 3, December 28, September 29,
2005 2004 2004 2003 2001 2006

Consolidated Balance Sheet Data:

Cash and cash equivalents $ 73,863 $ 71,872 $ 45,416 $ 28,679 $ 31,078 $ 136,402
Total assets $ 743,088 $ 653,978 $ 552,602 $ 447,704 $ 425475 $ 913,039
Non-current portion of long term debt and

other liabilities $ 19,474 $ 38,226 $ 85,880 $ 114,051 $ 131,769 $ 27,999
Total stockholders' equity $ 571,255 $ 472,161 $ 348,244 $ 201,351 $ 138,489 $ 708,924

)

(@)

In accordance with the provisions of Statement of Financial Accounting Standards No. 123 ("SFAS 123"), "Accounting for Stock-Based

Compensation" and "Statement of Financial Accounting Standards No. 148" ("SFAS 148"), "Accounting for Stock-Based Compensation Transition and
Disclosure," Trimble applied Accounting Principles Board Opinion No. 25, "Accounting for Stock Issued to Employees" ("APB 25") and related
interpretations in accounting for its stock option plans and stock purchase plan prior to fiscal 2006. Accordingly, Trimble did not recognize
compensation cost for stock-based compensation prior to fiscal 2006. For periods subsequent to fiscal 2005, Trimble recognized expense related to
stock-based compensation in accordance with SFAS 123(R)

Trimble has significant intangible assets on its Consolidated Balance Sheets that include goodwill and other purchased intangibles related to
acquisitions. At the beginning of fiscal 2002, Trimble adopted Statement of Financial Accounting Standards No. 141 ("SFAS 141"), Business
Combinations, and No. 142, Goodwill and Other Intangible Assets ("SFAS 142"). Application of the non-amortization provisions of SFAS 142
significantly reduced amortization expense of purchased intangibles and goodwill to approximately $8.3 million for the fiscal year 2002 from $29.4
million in fiscal year 2001.
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SELECTED HISTORICAL CONSOLIDATED
FINANCIAL DATA OF @ROAD

The selected historical consolidated financial data in the table below as of September 30, 2006 and for the nine months ended

September 30, 2006 and September 30, 2005, were derived from @Road's unaudited consolidated financial statements contained in @Road's
Form 10-Q for the quarterly period ended September 30, 2006. The data as of December 31, 2005 and 2004 and for the fiscal years ended

December 31, 2005, December 31, 2004, and December 31, 2003, were derived from @Road's audited consolidated financial statements
contained in @Road's Form 10-K for the year ended December 31, 2005, as amended. The data as of December 31, 2003, 2002 and 2001 and for
the fiscal years ended December 31, 2002 and 2001 were derived from @Road's audited consolidated financial statements not otherwise

included or incorporated by reference herein. Interim results for the nine months ended September 30, 2006 are not necessarily indicative of

results to be expected for 2006 or any future period. This information should be read in conjunction with @Road's consolidated financial
statements and related notes contained in the annual, quarterly and other reports filed by @Road with the SEC which have been incorporated by
reference into this proxy statement/prospectus. See the section entitled "Where You Can Find More Information" beginning on page 155 of this

proxy statement/prospectus.

Consolidated Statements of Operations
Data:
Total revenues

(Loss) income from operations

Net income (loss)
Preferred stock dividends

Net income (loss) attributable to common
stockholders

Net income (loss) per share:
Basic

Diluted

Shares used in calculating net income (loss)
per share:
Basic

Diluted

Consolidated Balance Sheet Data:

Nine Months Ended
Years Ended December 31, September 30,
2005(1) 2004 2003 2002 2001 2006 2005(1)
(As Restated) (As Restated)
(in thousands, except per share amounts)
$ 92,856 $ 75234 $ 63,363 $ 44,420 $ 27,450 $ 73,101 $ 65,587
(15,075) 7,693 971 (14,045) (41,286) (10,259) (14,172)
27911 9,221 1,662 (14,237) (38,647) 9,712) 25,610
(436) (377) (305)
$ 27475 $ 9,221 $ 1,622 $ (14237)$ (38,647)$ (10,089) $ 25,305
I I B I B I

$ 0.46 $ 0.17 $ 0.03 $ 031 $ (0.88) $ 0.16) $ 0.42
S S T S S S E—
$ 045 $ 0.16 $ 0.03 $ 0.31) $ (0.88) $ 0.16) $ 0.41

59,928 54,296 49,978 46,134 43,892 61,484 59,571
I I B I B I
61,353 57,435 54,282 46,134 43,892 61,484 60,994
I I B I B I

As of

As of December 31, September 30,
2005(1) 2004 2003 2002 2001 2006
(As Restated)

(in thousands)
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As of
As of December 31, September 30,

Cash and cash equivalents $ 25,773 $ 14,494 $ 103,669 $ 35,659 $ 40,164 $ 17,015
Restricted and non-restricted short-term

investments 77,643 103,222 2,000 2,241 2,216 77,458
Total assets 246,286 152,210 139,016 70,550 78,474 259,983
Redeemable preferred stock 8,184 8,556
Total stockholders' equity $ 186,172 $ 124,836 $ 112,128 $ 50,167 $ 60,411 $ 181,222

(1)

On February 18, 2005, @Road completed the acquisition of Vidus Limited ("Vidus"). Financial information, including the results of operations, for
Vidus is included from the date of acquisition. In addition, the consolidated financial statements for the nine months ended September 30, 2005 and as
of and for the year ended December 31, 2005 have been restated as described in the footnotes to the respective financial statements contained in
@Road's quarterly report on Form 10-Q for the quarterly period ended September 30, 2006 and annual report on Form 10-K for the year ended
December 31, 2005, as amended, respectively.
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SELECTED UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

The following selected unaudited pro forma condensed combined financial information is based on the historical financial statements of
Trimble and @Road after giving effect to the proposed merger between Trimble and @Road, the estimated additional borrowings under the
proposed term loan and the proposed amended credit facility used to finance a portion of the merger consideration and the assumption and
adjustments described in the accompanying notes to the unaudited pro forma condensed combined financial information included elsewhere in
this proxy statement/prospectus.

In the table below, we present pro forma condensed combined balance sheet information for Trimble and @Road as of September 29, 2006,
as if the merger had been completed on September 29, 2006. We also present pro forma condensed combined statements of income information
for Trimble and @Road for the fiscal year ended December 30, 2005 and the nine months ended September 29, 2006, as if the merger had been
completed on January 1, 2005. The merger will be, and has been for purposes of the pro forma information, accounted for under the purchase
method of accounting in accordance with Statement of Financial Accounting Standards No. 141, "Business Combinations."

Trimble's 2005 fiscal year ended on December 30, 2005, while @Road's 2005 fiscal year ended on December 31, 2005. The selected
unaudited pro forma condensed combined balance sheet data as of September 29, 2006 is based on the historical balance sheet of Trimble as of
September 29, 2006 and of @Road as of September 30, 2006 and has been prepared to reflect the merger and the estimated additional
borrowings under the proposed term loan and the proposed amended credit facility as if they had been consummated on September 29, 2006.
The selected unaudited pro forma condensed combined statements of income data for the nine months ended September 29, 2006 combines the
results of operations of Trimble for the nine months ended September 29, 2006 and of @Road for the nine months ended September 30, 2006 as
though the merger and the estimated additional borrowings under the proposed amended credit facility had been consummated on January 1,
2005. The selected unaudited pro forma condensed combined statement of income data for the year ended December 30, 2005 combines the
results of operations of Trimble for the year ended December 30, 2005 and of @Road for the year ended December 31, 2005 as if the merger
and the estimated additional borrowings under the proposed term loan and the proposed amended credit facility had been consummated on
January 1, 2005.

The preliminary allocation of the purchase price used in the selected unaudited pro forma condensed combined financial data is based on
preliminary estimates and currently available information. These assumptions and estimates, some of which cannot be finalized prior to the
consummation of the merger, will be revised as additional information becomes available upon consummation of the merger and finalization of
the valuation of @Road's assets and liabilities. The final determination of the allocation of the purchase price will be based on the actual
intangible assets, net tangible assets and in-process research and development of @Road existing as of the date of acquisition.

The selected unaudited pro forma condensed combined financial data does not include the effects of restructuring certain activities affecting
pre-merger Trimble or @Road operations. These restructuring liabilities, once determined, may be material and may include costs for severance,
costs of vacating facilities and costs to exit or terminate other duplicative activities. Liabilities related to restructuring @Road's operations will
be recorded as an adjustment to the purchase price and will result in an increase in goodwill. Liabilities related to restructuring Trimble's
operations will be recorded as expenses in Trimble's statement of income in the period that the costs are incurred. Trimble expects to be able to
quantify estimated restructuring expenses upon completion of the merger or shortly thereafter.

The selected unaudited pro forma condensed combined financial data is not intended to represent what Trimble's financial position or
results of operations would actually have been if the merger had
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occurred on those dates. Since Trimble and @Road were not under common control or management for any period presented, the selected
unaudited pro forma condensed combined financial data may not be comparable to, or indicative of, future performance. The selected unaudited
pro forma condensed combined financial data does not include any adjustments for liabilities resulting from integration planning. Management
of Trimble is in the process of assessing the costs associated with integration.

The selected unaudited pro forma condensed combined financial data presents two scenarios, (Scenario I) Trimble acquires all of the
outstanding common shares of @Road for $5.00 cash per share and issues $2.50 per share of the total merger consideration in the form of
Trimble common stock and (Scenario IT) Trimble acquires all of the outstanding common shares of @Road for $7.50 per share in cash.

The purchase price is estimated as follows assuming a consummation date as of September 29, 2006 (in thousands, except per share data):

Scenario I Scenario II

Outstanding Common Shares of @Road 61,800 61,800
Preferred Shares of @Road 78 78
Options vested and in-the-money(1) 4,723 4,723
Cash consideration ($5.00 and $7.50 per share, respectively) $ 321,595 % 482,392
Common stock consideration ($2.50 and $0 per share,

respectively) 160,797

Preferred Shares of @Road 15,900 15,900
Estimated merger costs(2) 7,000 7,000
Total estimated purchase price $ 505,292 ' $ 505,292

M
Options vested and in-the-money do not include accelerated vesting of stock options resulting from @Road change in control
agreements.

@

Estimated merger costs consist of legal, banking, accounting, and administrative fees.

It is important to remember that this information is hypothetical, and does not necessarily reflect the financial performance that
would have actually resulted if the merger had been completed on those dates. Furthermore, this information does not necessarily
reflect future financial performance if the merger actually occurs.

See "Trimble Navigation Limited and @Road, Inc. Unaudited Pro Forma Condensed Combined Financial Statements" attached to this
proxy statement/prospectus for a more detailed explanation of this analysis.
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Trimble and @Road Trimble and @Road
Pro Forma Pro Forma
Nine Months Twelve Months
Ended September 29, 2006 Ended December 30, 2005
Scenario I Scenario II Scenario I Scenario 11

(in thousands, except per share data)

Statement of Income Data:

Revenue $ 768,308 $ 768,308 $ 847,827 $ 847,827
Income from continuing operations available to
common shareholders $ 55,953 $ 50,868 $ 51,703 $ 44,543
Income from continuing operations available to
common shareholders per share basic $ 096 $ 093 §$ 091 $ 0.84
Income from continuing operations available to
common shareholders per share diluted $ 0.86 $ 082 $ 0.80 $ 0.73

Balance Sheet Data (September 29, 2006):

Cash $ 135,582 $ 135,532
Accounts and notes receivable, net $ 197,691 $ 197,691
Inventories, net $ 132,599 $ 132,599
Plant, property, and equipment, net $ 55,062 $ 55,062
Goodwill and intangibles, net $ 759,141 $ 759,141
Other assets $ 105,949 $ 105,999

Total Assets $ 1,386,024 $ 1,386,024
Accounts payable $ 51,273  § 51,273
Accrued liabilities $ 190,947 $ 190,947
Deferred revenue $ 30,953 $ 30,953
Debt $ 250,779 $ 411,576

Total liabilities $ 523,953 $ 684,750

Total equity $ 862,071 $ 701,274
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COMPARATIVE PER SHARE DATA

Set forth below are income from continuing operations available to common shareholders and book value per share data for Trimble and
@Road on a historical basis and for Trimble on an unaudited pro forma combined basis.

The pro forma data was derived by combining the historical consolidated financial information of Trimble and @Road using purchase
accounting.

The information below should be read in conjunction with the historical financial statements and related notes contained in the annual
reports and other information that @Road has filed with the SEC and incorporated by reference and the historical financial statements of
Trimble and the related notes contained in this proxy statement/prospectus. See "Where You Can Find More Information" beginning on
page 155. The unaudited pro forma condensed combined data below is for illustrative purposes only. The companies might have performed
differently had they always been combined. This information should not be relied upon as being indicative of the historical results that would

have been achieved had the companies always been combined or the future results that the combined company will experience after the merger.

Trimble Pro Forma

. Combined Data
Trimble @Road
Historical Historical
Data Data(1) Scenario I Scenario II

Income per share from continuing operations available to
common shareholders basic

Year ended December 30, 2005 $ 1.59 $ 046 $ 091 $ 0.84

Nine months ended September 29, 2006 $ 145 $ 0.16) $ 096 $ 0.93
Income per share from continuing operations available to
common shareholders diluted

Year ended December 30, 2005 $ 149 $ 045 $ 0.80 $ 0.73

Nine months ended September 29, 2006 $ 1.38 $ 0.16) $ 0.86 $ 0.82
Book value per share of common stock

As of December 30, 2005 $ 10.60 $ 304 $ 1599 $ 13.01

As of September 29, 2006 $ 1276 $ 293 $ 1552 $ 12.62

M
Information as of and for the year ended December 31, 2005 is restated as described in the financial statements for such period
included in @Road's annual report on Form 10-K for the year ended December 31, 2005, as amended.
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COMPARATIVE PER SHARE MARKET PRICE DATA

Trimble common stock trades on the Nasdaq Global Market, under the symbol "TRMB". @Road common stock trades on the Nasdaq
Global Market under the symbol "ARDI". The table below sets forth, for the periods indicated, dividends and the range of high and low per
share sale prices for Trimble common stock and @Road common stock as reported on the Nasdaq Global Market. For current price information,
you should consult publicly available sources. For more information on Trimble's payment of dividends, see " Trimble's Dividend Policies"
below on this page.

Trimble @Road
Common Stock Common Stock
High Low High Low

2004

First quarter $ 2878 $ 2015 $ 1697 $ 1043
Second quarter $ 2950 §$ 2243 % 1386 $ 6.92
Third quarter $ 3216 § 2155 § 783 $ 3.02
Fourth quarter $ 3445 § 2456 § 7.09 § 3.97
2005

First quarter $ 3824 § 3004 $ 725 $ 3.88
Second quarter $ 4111 $ 3007 $ 413 § 2.39
Third quarter $ 4455 § 3115 § 4838 3 2.55
Fourth quarter $ 3796 § 20664 §$ 599 § 4.05
2006

First quarter $ 4530 § 3460 $ 575 % 3.97
Second quarter $ 498 $ 3912 $ 595 § 4.74
Third quarter $ 5240 § 4158 § 6.09 § 3.84
Fourth quarter $ 5300 $ 4290 § 736 $ 5.66

As of December 20, 2006, there were 999 record holders of Trimble common stock and 108 record holders of @Road common stock.

The following table presents trading information for Trimble common stock and @Road common stock for December 8, 2006 and
January 11, 2007. December 8, 2006 was the last full trading day prior to the public announcement of the proposed merger. January 11, 2007
was the last practicable trading day for which information was available prior to the date of the first mailing of this proxy statement/prospectus.
The @Road pro forma equivalent closing share price is equal to $7.50, the fixed value of the merger consideration.

Trimble @Road @Road Pro
Common Stock Close Common Stock Close Forma Equivalent Close
December 8, 2006 $ 4936 $ 671 $ 7.50
January 11, 2007 $ 5477 $ 739 $ 7.50

The above tables show only historical comparisons. These comparisons may not provide meaningful information to @Road stockholders in
determining whether to adopt the merger agreement and the transactions contemplated by the merger agreement, including the merger. @Road
stockholders are urged to obtain current market quotations for Trimble and @Road common stock and to review carefully the other information
contained in this proxy statement/prospectus or incorporated by reference into this proxy statement/prospectus in considering whether to adopt
the merger agreement. See the section entitled "Where You Can Find More Information" beginning on page 155 of this proxy
statement/prospectus.

Trimble's Dividend Policy

Trimble has not declared or paid any cash dividends on its common stock during any period for which financial information is provided in
this proxy statement/prospectus. At this time, Trimble intends to retain future earnings, if any, to fund the development and growth of its
business and does not anticipate paying any cash dividends on its common stock in the foreseeable future.

Under the existing terms of its credit facility, Trimble is allowed to pay dividends and repurchase shares of its common stock in any twelve
(12) month period, in an aggregate amount equal to fifty percent (50%) of net income (plus to the extent deducted in determining net income for
such period, non-cash expenses in respect of stock options) for the previous twelve month period. Also, Trimble is allowed to spend an
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additional $50 million to pay dividends and repurchase shares if it is in compliance with its fixed charge coverage ratio. Trimble is currently

negotiating a new credit facility and term loan which are expected to have terms with respect to the payment of dividends which are at least as
restrictive as the current facility.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION

This proxy statement/prospectus, including information included or incorporated by reference in this proxy statement/prospectus, may
contain forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. These forward-looking
statements include, but are not limited to, statements about the benefits of the merger, including future financial and operating results and
performance; statements about Trimble's and @Road's plans, objectives, expectations and intentions with respect to future operations, products
and services; and other statements identified by words such as "expects," " plans," "believes," "seeks," "estimates,"
"should," "may" or words of similar meaning. These statements include:

"o

anticipates,” "intends,

non non non

Trimble's belief that its cash and cash equivalents, together with its existing and anticipated credit facilities, will be sufficient
to meet its anticipated operating cash needs for at least the next twelve months;

Trimble's ability to enter into an amendment to its existing credit facility and a new term loan;

Trimble's belief that it does not anticipate any material adverse effect on its consolidated financial position to its foreign
exchange forward contracts utilizing its current hedging strategy;

Trimble's belief that individual segment revenues may be affected by seasonal buying patterns;

Trimble's belief that the development and introduction of its products are critical to its future success and Trimble's
expectation to continue active development of new products;

Trimble's belief that its markets provide it with additional, substantial potential for substituting its technology for traditional
methods;

Trimble's belief about the success of the combined company;

Trimble's anticipation that its tax rate in the fourth quarter of 2006 will be 36%, resulting in an annual tax rate of
approximately 32%;

the forward-looking financial information summarized under the section "Opinion of @Road's Financial Advisor;" and

the pro forma financial information giving effect to the combination of Trimble and @Road and the estimates and
assumptions contained therein.

These forward-looking statements are based upon the current beliefs and expectations of Trimble's and @Road's management and are
inherently subject to significant business, economic and competitive uncertainties and contingencies, many of which are difficult to predict and
generally beyond the control of Trimble and @Road. In addition, these forward-looking statements are subject to assumptions with respect to
future business strategies and decisions that are subject to change. Actual results may differ materially from the anticipated results discussed in
these forward-looking statements.

The following factors, among others, could cause actual results to differ materially from the anticipated results or other expectations
expressed in the forward-looking statements:

those discussed and identified in public filings with the Securities and Exchange Commission made by Trimble and @Road;

the vote of @Road on the merger at the @Road special meeting;
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the timing of the completion of the merger; and

the amount of expenses and other liabilities incurred or accrued between the date of the signing of the merger agreement and
date of the closing of the merger.

You are cautioned not to place undue reliance on these forward-looking statements, which speak only as of the date of this proxy
statement/prospectus or the date of any document incorporated by reference in this proxy statement/prospectus. All subsequent written and oral
forward-looking statements concerning the merger or other matters addressed in this proxy statement/prospectus and attributable to Trimble or
@Road or any person acting on their behalf are expressly qualified in their entirety by the cautionary statements contained or referred to in this
section. Except to the extent required by applicable law or regulation, Trimble and @Road undertake no obligation to update these
forward-looking statements to reflect events or circumstances after the date of this proxy statement/prospectus or to reflect the occurrence of
unanticipated events.
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RISK FACTORS

Trimble and @Road will operate as a combined company in a market environment that cannot be predicted and that involves significant
risks, many of which will be beyond the combined company's control. In addition to the other information contained in, or incorporated by
reference into, this proxy statement/prospectus, you should carefully consider the risks described below before deciding how to vote your shares.
Additional risks and uncertainties not presently known to Trimble and @Road or that are not currently believed to be important to you, if they
materialize, also may adversely affect the merger and Trimble and @Road as a combined company.

Risks Related to the Merger
Failure to complete the merger with Trimble could materially and adversely affect @Road's results of operations and @Road's stock price.

Consummation of the merger is subject to customary closing conditions, including antitrust approvals and approval by @Road's
stockholders. There can be no assurance that these conditions will be met or waived, that the necessary approvals will be obtained, or that
@Road will be able to successfully consummate the merger as currently contemplated under the merger agreement or at all.

If the merger is not consummated:

@Road will remain liable for significant transaction costs, including legal, accounting, financial advisory and other costs
relating to the merger;

under some circumstances, @Road may have to pay a termination fee to Trimble in the amount of $17.36 million; see "The
Merger Agreement Payment of Termination Fee" beginning on page 88 of this proxy statement/prospectus;

any operational investments that @Road may delay due to the pending transaction would need to be made, potentially on an
accelerated timeframe, which could then prove costly and more difficult to implement; and

the market price of @Road's common stock may decline to the extent that the current market price reflects a market belief
that the merger will be completed.

Additionally, the announcement of the pending merger may lead to uncertainty for @Road's employees and its customers and suppliers.

This uncertainty may mean:

the attention of @Road's management and employees may be diverted from day-to-day operations;

@Road's customers and suppliers may seek to modify or terminate existing agreements, or prospective customers may delay
entering into new agreements or purchasing @Road's products as a result of the announcement of the merger; and

@Road's ability to attract new employees and retain existing employees may be harmed by uncertainties associated with the
merger.

The occurrence of any of these events individually or in combination could materially and adversely affect @Road's results of operations
and stock price.

The combined company may not realize the benefits of the proposed merger because of integration and other challenges.
The failure of the combined company to meet the challenges involved in integrating the operations of Trimble and @Road successfully or
otherwise to realize any of the anticipated benefits of the merger could seriously harm the results of operations of the combined company.

Realizing the benefits of the
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merger by the combined company will depend in part on the timely integration of technology, operations, and personnel. The integration of the
companies will be a complex, time-consuming and expensive process that, even with proper planning and implementation, could significantly
disrupt the businesses of Trimble and @Road. The challenges involved in this integration include the following:

combining product and service offerings;

coordinating research and development activities to enhance introduction of new products and services;

preserving customer, supplier and other important relationships of both Trimble and @Road and resolving potential conflicts
that may arise;

minimizing the diversion of management attention from ongoing business concerns;

addressing differences in the business cultures of Trimble and @Road to maintain employee morale and retain key
employees; and

coordinating and combining overseas operations, relationships and facilities, which may be subject to additional constraints
imposed by geographic distance and local laws and regulations.

The combined company may not successfully integrate the operations of Trimble and @Road in a timely manner, or at all, and the
combined company may not realize the anticipated benefits or synergies of the merger to the extent, or in the timeframe, anticipated. The
anticipated benefits and synergies are based on projections and assumptions, not actual experience, and assume a successful integration. In
addition to the integration risks discussed above, the combined company's ability to realize these benefits and synergies could be adversely
affected by practical or legal constraints on its ability to combine operations.

The directors and executive officers of @Road have interests and arrangements that could affect their decision to support or approve the
merger.

When considering the @Road board of directors' recommendation that @Road stockholders vote in favor of the proposal to adopt the
merger agreement, @Road stockholders should be aware that @Road's directors and executive officers have interests in the merger that may be
different from, or in addition to, the interests of its stockholders generally. The directors have stock options to purchase @Road common stock
that, under the terms of @Road's directors' stock option plan, provides them with accelerated vesting of their stock options upon completion of
the merger. Upon a change of control, 50% of @Road's chief executive officer's unvested stock options will accelerate and he will continue to
receive his monthly salary of $29,167 for a period of twelve months. In addition, @Road's chief executive officer's stock options will be fully
accelerated and he will continue to receive his salary for a period of twelve months if his employment is terminated within the twelve-month
period following the merger. Additionally, upon the occurrence of certain types of termination of employment after the merger, certain executive
officers would be entitled to receive severance benefits, including a cash payment and accelerated vesting of a portion of their stock options.

Finally, the directors and executive officers will receive continuing indemnification from the company surviving the merger and Trimble
against liabilities after the merger is completed and Trimble has agreed to purchase director and officer insurance for the benefit of @Road's
present and former directors and officers. All of the directors and executive officers of @Road and certain stockholders affiliated with two
venture capital funds have entered into voting agreements with Trimble pursuant to which they agreed to vote their shares of @Road common
stock, representing approximately 23.1% of all outstanding shares of @Road common stock as of the close of business on the record date for the
special meeting, in favor of the proposal to adopt the merger agreement. For a more detailed description of the interests of @Road's directors
and executive officers in the merger, please see the
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section entitled "Proposal No. 1 The Merger Interests of @Road's Directors and Executive Officers in the Merger" beginning on page 61 of this
proxy statement/prospectus.

Trimble and @Road may be unable to obtain the regulatory approvals required to complete the merger or, in order to do so, the combined
company may be required to comply with material restrictions or conditions.

Trimble and @Road may be unable to obtain the regulatory approvals required to complete the transaction or, in order to do so, the
combined company may be required to comply with material restrictions or conditions. The merger is subject to review by the DOJ and the FTC,
under the HSR Act. Trimble and @Road made filings under the HSR Act on December 22, 2006, and the statutory waiting period thereunder
must expire or be terminated prior to completing the merger. Each of Trimble and @Road may receive a request for additional information and
other documentary material from the DOJ or the FTC under the HSR Act in connection with the merger, which would extend the waiting period
for the merger under the HSR Act until 30 days after both parties substantially comply with the request for additional information. In addition,
the merger may be subject to review by the governmental authorities of various other jurisdictions under the antitrust laws of those jurisdictions.
Any resulting delay in the completion of the merger could diminish the anticipated benefits of the merger or result in additional transaction
costs, loss of revenue or other effects associated with uncertainty about the transaction.

The reviewing authorities may not permit the merger at all or may impose restrictions or conditions on the merger that may seriously harm
the combined company if the merger is completed. These conditions could include a complete or partial license, divestiture, spin-off or the
holding separate of assets or businesses. Pursuant to the terms of the merger agreement, Trimble may refuse to complete the merger if
governmental authorities impose any material restrictions or limitations on Trimble, @Road or their respective subsidiaries and their ability to
conduct their respective businesses. Trimble and @Road also may agree to restrictions or conditions imposed by antitrust authorities in order to
obtain regulatory approval, and these restrictions or conditions could harm the combined company's operations.

In addition, during or after the statutory waiting periods, and even after completion of the merger, governmental authorities could seek to
block or challenge the merger as they deem necessary or desirable in the public interest. In addition, in some jurisdictions, a competitor,
customer or other third party could initiate a private action under the antitrust laws challenging or seeking to enjoin the merger, before or after it
is completed. Trimble, @Road or the combined company may not prevail, or may incur significant costs, in defending or settling any action
under the antitrust laws.

Trimble and @Road expect to incur significant costs associated with the merger.

Trimble estimates that it will incur direct transaction costs of approximately $7.0 million associated with the merger, which will be included
as part of the total purchase price for financial accounting purposes. In addition, @Road estimates that it will incur direct transaction costs of
approximately $7.0 million, which will be recognized as expenses as incurred. Trimble and @Road believe the combined entity may incur
charges to operations, which are not currently reasonably estimable, in the quarter in which the merger is completed or the following quarters, to
reflect costs associated with integrating the two companies. There can be no assurance that the combined company will not incur additional
material charges in subsequent quarters to reflect additional costs associated with the merger and the integration of the two companies.
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Stockholders will not know until five business days before the closing of the merger the number of shares of Trimble common stock, if any, that
will be issued in the merger.

In connection with the merger, you will be entitled to receive $5.00 in cash in respect of each share of @Road common stock that you own
immediately prior to the merger plus an additional $2.50 in cash and/or Trimble common stock, no par value, the combination of such amount to
be determined at the election of Trimble. Trimble has the right to make this stock election at any time prior to the date which is five business
days prior to the date of the @Road stockholder meeting, provided that Trimble may revoke such election in the event of any postponement of
the @Road stockholder meeting. If Trimble elects to issue stock, the number of shares of Trimble common stock that the @Road stockholders
will receive will be determined based on the closing price average of Trimble common stock for the five most recent trading days that Trimble
common stock has traded ending on the trading day which is six trading days prior to the date the merger is completed, as reported on the
Nasdaq Global Market. This market price may vary from the closing price of Trimble common stock on the date the merger was announced, on
the date that this proxy statement/prospectus was mailed to @Road stockholders and on the date of the @Road special meeting. Accordingly, in
the event that Trimble exercises the option to deliver part of the merger consideration in the form of its common stock, the exact number of
shares of Trimble common stock that you will be entitled to receive for each of your @Road shares will not be known until five business days
before the closing of the merger.

Charges to earnings resulting from the application of the purchase method of accounting may adversely affect the market value of Trimble's
common stock following the merger.

In accordance with United States generally accepted accounting principles, the combined company will account for the merger using the
purchase method of accounting, which will result in charges to earnings that could have a material adverse effect on the market value of the
common stock of Trimble following completion of the merger. Under the purchase method of accounting, the combined company will allocate
the total estimated purchase price to @Road's net tangible assets and amortizable intangible assets based on their fair values as of the date of
completion of the merger, and record the excess of the purchase price over those fair values as goodwill. The combined company will incur
amortization expense over the useful lives of amortizable intangible assets acquired in connection with the merger. In addition, to the extent the
value of goodwill becomes impaired, the combined company may be required to incur material charges relating to the impairment of that asset.
These amortization and potential impairment charges could have a material impact on the combined company's results of operations.

In order to be successful, the combined company will need to retain and motivate key employees, which may be more difficult in light of
uncertainty regarding the merger, and failure to do so could seriously harm the combined company.

In order to be successful, the combined company will need to retain and motivate executives and other key employees, including those in
managerial and technical positions. Experienced management and technical personnel are in high demand and competition for their talents is
intense. Employee retention may be a particularly challenging issue in connection with the merger. Employees of Trimble or @Road may
experience uncertainty about their future role with the combined company until or after strategies with regard to the combined company are
announced or executed. In addition, a portion of @Road's employee stock options will be terminated upon the effective time of the merger.
These circumstances may adversely affect the combined company's ability to attract and retain key management and technical personnel. The
combined company also must continue to motivate employees and keep them focused on the strategies and goals of the combined company,
which may be particularly difficult due to the potential distractions of the merger.
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The market price of the shares of Trimble common stock may be affected by factors different from those affecting the shares of @Road common
stock.

Upon completion of the merger, holders of @Road common stock may become holders of Trimble common stock, if Trimble elects to issue
Trimble common stock in exchange for @Road common stock. An investment in Trimble common stock has different risks than an investment
in @Road common stock. Therefore, former holders of @Road common stock will be subject to different risks upon exchange of their shares of
@Road common stock for Trimble common stock in the merger, if applicable, some of which are described below in the section entitled " Risks
Related to Trimble" beginning on page 27 of this proxy statement/prospectus. For a discussion of the businesses of Trimble and @Road, see the
documents incorporated by reference into this document and referred to in the section entitled "Where You Can Find More Information"
beginning on page 155 of this proxy statement/prospectus.

The combined company's net operating loss carryforwards may be limited as a result of the merger.

@Road has net operating loss carryforwards and credit carryforwards for federal income tax purposes. Utilization of these net operating
losses and credit carryforwards are dependent upon the combined company achieving profitable results following the merger. As a consequence
of the merger, as well as earlier issuances of common stock consummated by both companies and business combinations by Trimble, utilization
of the tax benefits of these carryforwards may be subject to limitations imposed by Section 382 of the Internal Revenue Code. The determination
of the limitations is complex and requires significant judgment and analysis of past transactions. At this time neither company has completed the
analyses required to determine what portion, if any, of these carryforwards will have their availability restricted or eliminated by that provision
following consummation of the merger. Accordingly, some portion or all of these carryforwards may not be available to offset any future taxable
income.

Trimble's substantial debt could adversely affect its cash flow and prevent Trimble from fulfilling its obligations.

Upon consummation of the merger Trimble expects to enter into a new credit agreement and/or term loan which will significantly increase
its outstanding indebtedness and interest expense. Trimble's substantial debt could have important consequences, such as:

requiring Trimble to dedicate a substantial portion of its cash flow from operations and other capital resources to debt
service, thereby reducing its ability to fund working capital, capital expenditures and other cash requirements;

increasing Trimble's vulnerability to adverse economic and industry conditions;

limiting Trimble's flexibility in planning for, or reacting to, changes and opportunities in, its industry, which may place us at
a competitive disadvantage; and

limiting Trimble's ability to incur additional debt on acceptable terms, if at all.
Risks Related to Trimble
Trimble's inability to accurately predict orders and shipments may affect its revenue, expenses, and earnings per share.

Trimble has not been able in the past to consistently predict when its customers will place orders and request shipments so that it cannot
always accurately plan its manufacturing requirements. As a result, if orders and shipments differ from what Trimble predicts, Trimble may
incur additional expenses and build excess inventory, which may require additional reserves and allowances. Any significant change in
Trimble's customers' purchasing patterns could have a material adverse effect on its operating results and reported earnings per share for a
particular quarter.
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Trimble's operating results in each quarter may be affected by special conditions, such as seasonality, late quarter purchases, weather, and
other potential issues.

Due in part to the buying patterns of Trimble's customers, a significant portion of Trimble's quarterly revenues occurs from orders received
and immediately shipped to customers in the last few weeks and days of each quarter, although its operating expenses tend to remain fairly
predictable. Engineering and construction purchases tend to occur in early spring, and governmental agencies tend to utilize funds available at
the end of the government's fiscal year for additional purchases at the end of Trimble's third fiscal quarter in September of each year.
Concentrations of orders sometimes also occur at the end of Trimble's other two fiscal quarters. Additionally, a majority of Trimble's sales force
earns commissions on a quarterly basis which may cause concentrations of orders at the end of any fiscal quarter. If for any reason expected
sales are deferred, orders are not received, or shipments are delayed a few days at the end of a quarter, Trimble's operating results and reported
earnings per share for that quarter could be significantly impacted.

Trimble is dependent on a specific manufacturer and assembler for many of its products and on specific suppliers of critical parts for its
products.

Trimble is substantially dependent upon Solectron Corporation in California, China and Mexico as its preferred manufacturing partner for
many of its GPS products previously manufactured out of its Sunnyvale facilities. Under the agreement with Solectron, Trimble provides to
Solectron a twelve-month product forecast and place purchase orders with Solectron at least thirty calendar days in advance of the scheduled
delivery of products to Trimble's customers depending on production lead time. Although purchase orders placed with Solectron are cancelable,
the terms of the agreement would require Trimble to purchase from Solectron all inventory not returnable or usable by other Solectron
customers. Accordingly, if Trimble inaccurately forecasts demand for its products, Trimble may be unable to obtain adequate manufacturing
capacity from Solectron to meet customers' delivery requirements or it may accumulate excess inventories, if such inventories are not usable by
other Solectron customers. Trimble's current contract with Solectron continues in effect until either party gives the other ninety days written
notice.

In addition, Trimble relies on specific suppliers for a number of its critical components. Trimble has experienced shortages of components
in the past. Its current reliance on specific or a limited group of suppliers involves several risks, including a potential inability to obtain an
adequate supply of required components and reduced control over pricing. Any inability to obtain adequate deliveries or any other circumstance
that would require Trimble to seek alternative sources of supply or to manufacture such components internally could significantly delay
Trimble's ability to ship its products, which could damage relationships with current and prospective customers and could harm Trimble's
reputation and brand, and could have a material adverse effect on its business.

Trimble's annual and quarterly performance may fluctuate.

Trimble's operating results have fluct