


(iii) a copy of the description of the PlangthDescription”) (i.e., the Company’s Form 8-Plan Prospectus under the |
Securities Act of 1933, as amended), and the Coynpélhprovide any attachments or documents incoaped by referen:
into the Description upon written request. The woents incorporated by reference into the Desoriptare update
periodically. Should the Optionee request copies of the documiewtsrporated by reference into the Descriptiorg
Company will provide the Optionee with the mostereicdocuments incorporated by referer

RUSSIA
TERMS AND CONDITIONS

U.S. Transaction The Optionee understands that this Option dieaitalid and this Option Agreement shall be conetldnd become effecti
only when the executed Option Agreement is recelwedhe Company in the United States. Upon exerofsthe Option, any Shares to
issued to the Optionee shall be delivered to Opgahrough a bank or brokerage account in the UiStates.

NOTIFICATIONS

Securities Law Information This Appendix, the Option Agreement, the Plad any other materials that the Optionee may recedgardin
participation in the Plan do not constitute adwéng or an offering of securities in Russia. Teguance of securities pursuant to the Plal
not and will not be registered in Russia; hence stcurities described in any Pletated documents may not be used for offeringstwiritie
or public circulation in Russia.

Exchange Control Information To remit funds out of Russia to exercise thei@pby paying the Exercise Price with cash, thei@e mus
remit the funds from a foreign currency accountiatauthorized bank in Russia. This requirement du# apply if the Optionee pays
Exercise Price by means of a cashless exercisagmognplemented by the Company in connection whth Plan, such that there is
remittance of funds out of Russia.

Under current exchange control regulations, withireasonably short time after sale of the Shargsi@d under the Plan, the Optionee r
repatriate the sale proceeds to Russia. Suchpsadeeds must be initially credited to the Optiotleeugh a foreign currency account a
authorized bank in Russia. After the sale proceeddnitially received in Russia, they may be el further to foreign banks in accorda
with Russian exchange control laws, subject toftlewing limitations: (i) the foreign account mde opened only for individuals; (ii) t
foreign account may not be used for business &etvi (i) the Optionee must give notice to thesRian tax authorities about

opening/closing of each foreign account within enenth of the account opening/closing; and (iv) @gtionee must notify the Russian
authorities of the account balances on his or diggidn accounts as of the beginning of each cateyets.

SINGAPORE
NOTIFICATIONS

Securities Law Information This Option is being granted on a private basid is, therefore, exempt from registration in &jpaye.

Director Notification Requirement If the Optionee is a director, associate dineotsshadow director of a Singaporean Affiliate,dreshe mu:
notify the Singaporean Affiliate in writing withitwo days of receiving or disposing of an interestd., this Option) in the Company or
Affiliate, or within two days of becoming a directid such an interest exists at the time.
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SPAIN

TERMS AND CONDITIONS

Nature of Option Grar. This provision supplements Paragraph H of theddpAgreement:
In accepting this Option, the Optionee consentsarticipation in the Plan and acknowledges thadthghe has received a copy of the Plan.

The Optionee understands that the Company hagenailly, gratuitously and in its own discretion @i to grant stock options under the |
to certain Service Providers throughout the woilthe decision is a limited decision that is enteir@d upon the express assumption
condition that any grant will not bind the Comparyan Affiliate, other than as set forth in the DptAgreement. Consequently, the Optic
understands that this Option is granted on themagsan and condition that this Option and any Skaeuired upon exercise of this Option
not a part of any employment contract (either wiith Company or an Affiliate) and shall not be cdaséd a mandatory benefit, salary for
purposes (including severance compensation), oroémr right whatsoever. Furthermore, the Optiomegerstands that he or she will no
entitled to continue vesting in this Option once bii her relationship with the Company or an Adfii as a Service Provider ceases. In adc
the Optionee understands that this Option wouldb@ogranted but for the assumptions and conditiefexred to above; thus, the Optio
acknowledges and freely accepts that should arsllaf the assumptions be mistaken, or should a@nth® conditions not be met for ¢
reason, any grant of or right to this Option sballnull and void.

NOTIFICATIONS

Exchange Control Information The Optionee must declare the acquisition ofr&h#o theDireccion General de Politica Comercial y
Inversiones Extranjera(the “DGPCIE") of theMinisterio de Economidor statistical purposes. The Optionee must akstdalle ownership

any Shares with the Directorate of Foreign Transasteach January while the Shares are owneddditi@n, if the Optionee wishes to imp
the ownership title of the Sharesd. , share certificates) into Spain, he or she mudade the importation of such securities to the

When receiving foreign currency payments deriveanfthe ownership of Shares.€., dividends or sale proceeds), the Optionee mdistrm
the financial institution receiving the paymenttioé basis upon which such payment is made. Theg# will need to provide the instituti
with the following information: (i) the Optioneg’name, address, and fiscal identification numfpgrthe name and corporate domicile of
Company; (iii) the amount of the payment; (iv) therrency used; (v) the country of origin; (vi) theasons for the payment; and (vii)
further information that may be required.

SWEDEN

There are no country-specific terms and conditions.
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THAILAND

NOTIFICATIONS

Exchange Control Information Under current exchange control regulations, Giptionee may remit funds up to US$1,000,000 per ye
invest in securities abroad by submitting an aiin to an authorized agenté. , a commercial bank authorized by the Bank of Tmalltc
engage in the purchase, exchange and withdrawfaleifyn currency). Thus, if the Optionee exerciges Option by paying the Exercise P
in cash, he or she will be required to executeagertiocuments and submit them, together with aeidaicuments relating to the Plan, tc
authorized commercial bank.

If the Optionee exercises this Option by means o&shless exercise program implemented by the Caynipaconnection with the Plan,
submission to a commercial bank must be made siondands will be remitted out of Thailand.

The Optionee must repatriate all cash proceedsvestérom participation in the Plan to Thailand amwhvert such proceeds to Thai Baht wi
360 days of repatriation or deposit the funds faraign exchange account with a Thai bank. Ifdaheount of the proceeds is equal to or grt
than US$20,000, the Optionee must specifically reje inward remittance to the Bank of Thailandeoforeign Exchange Transaction Form.

UNITED ARAB EMIRATES

There are no country-specific provisions.

UNITED KINGDOM

TERMS AND CONDITIONS

Jaint Election . As a condition of participation in the Plan andthe exercise of this Option, the Optionee agrees txcept any liability for
secondary Class 1 National Insurance contributiongzhich may be payable by the Company and/or the Empler in connection with this
Option and any event giving rise to Tax-Related Iteas (the “Employer NICs”). Without prejudice to the foregoing, the Optionee agees
to execute a joint election with the Company, theofm of such joint election having been approved fanally by Her Majesty’s Revenu
and Customs (“HMRC") (the “Joint Election”), and any other required consent or election. The Cimnee further agrees to execu
such other joint elections as may be required betvem the Optionee and any successor to the Company thre Employer. The Optione:
further agrees that the Company or the Employer maycollect the Employer NICs from the Optionee by anyf the means set forth i
Paragraph F of the Option Agreement.

If the Optionee does not enter into a Joint Electio prior to the exercise of this Option, he or she il not be entitled to exercise thi
Option unless and until he or she enters into a Jot Election, and no Shares will be issued to the @Gipnee under the Plan, without an'
liability to the Company or the Employer.

Tax Obligations The following provision supplements Paragrapsf the Option Agreement:

The Optionee agrees that, if he or she does nobp#lye Company or the Employer does not withhodanf the Optionee, the full amount
Tax-Related Items that the Optionee owes upon exeudfigkis Option, or the release or assignment of ption for consideration, or 1
receipt of any other benefit in connection withst@ption (the “Taxable Eventiithin 90 days after the Taxable Event, or sucteotberioc
specified in Section 222(1)(c) of the U.K. IncomaxT(Earnings and Pensions) Act 2003, the amourtdhauld have been withheld st
constitute a loan owed by the Optionee to the Cam@and/or the Employer, effective 90 days after Tagable Event. The Optionee agi
that the loan will bear interest at the official @ rate and immediately will be due and repayall®ptionee, and the Company and/or
Employer may recover it at any time thereafter bthiolding such amount from salary, bonus or arheofunds due to the Optionee by
Company or the Employer, by withholding in Shasestied upon exercise of this Option or from the gasheeds from the sale of Shares ¢
demanding cash or a check from the Optionee. Tpt@fee also authorizes the Company to delay theaisce of any Shares to the Optic
unless and until the loan is repaid in full.
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Notwithstanding the foregoing, if the Optionee igigector or an executive officer within the meanof Section 13(k) of the Exchange Act,
terms of the immediately foregoing provision wilitrapply. In the event that the Optionee is aafineor an executive officer and T&elatet
Items are not collected within 90 days of the Tdadfvent, the amount of any uncollected Retated Items may constitute a benefit tc
Optionee on which additional income tax and Natidnsurance contributions may be payable. The @ete acknowledges that he or she
be responsible for reporting any income tax andddat Insurance contributions (including EmployelCN) due on this additional bent
directly to HMRC under the self-assessment regime.
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TRIMBLE NAVIGATION LIMITED
AMENDED AND RESTATED 2002 STOCK PLAN

RESTRICTED STOCK UNIT AWARD AGREEMENT
(U.S. AWARDEES)

Unless otherwise defined herein, the capitalizethseused in this Award Agreement shall have theesdefined meanings as set forth in
Trimble Navigation Limited Amended and Restate®2®@ck Plan (the “Plan”).

Name:
Address:

You have been awarded the right to receive Comnmek $f the Company or a cash equivalent, subetié terms and conditions of the F
and this Award Agreement, as follows:

Award Number

Award Date

Total Number of Restricted Stock Units Awarded

Vesting Schedule

One hundred percent (100%) of the Restricted Stbuks subject to this Award shall vest thiix (36) months after the Award Date. Ves
of Restricted Stock Units shall at all times bejeabto your continuing to be a Service Providetttos applicable date(s) of vesting.

Settlement

For each vested Restricted Stock Unit, you shakiéled to receive (a) a number of whole Shamsakto the number of Restricted St
Units vesting on such vesting date, or (b) a cashment equal to the product of the number of Retstli Stock Units vesting on such ves
date and the Fair Market Value of one Share on sasting date or (c) a combination of the foregoiSgich payment shall be made in the 1
of whole Shares, cash or a combination of the foiregat the Companyg’discretion under the terms of the Plan, on scas as practicab
but no later than 60 days, following the date cftireg.

Forfeiture
Upon the date that you cease to be a Service Rm\fimk any reason, all unvested Restricted Stoakslshall be forfeited. The date of cea

to be a Service Provider will not be extended tdude any notice of termination or similar periattlashall be considered ceased on the
active day of service for the purposes of the Plan.
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Tax Obligations

Regardless of any action the Compamayd/or your actual employer, if the Company isymir employer (collectively, the “Company‘tgke:
with respect to any or all income tax, social sggupayroll tax, payment on account or other talated items related to your participatiol
the Plan and legally applicable to you (“Tax-Refateems”), you acknowledge that the ultimate lidbilfor all Tax-Related Items is al
remains your responsibility and may exceed the ahagtually withheld by the Company. You furthekaowledge that the Compe
(1) makes no representations or undertakings regatte treatment of any TeRelated Items in connection with any aspect ofRkstricte
Stock Units, including, but not limited to, the gtavesting or settlement of the Restricted Stookd)the issuance of Shares upon settleme
the Restricted Stock Units, the subsequent sa&hafes acquired pursuant to such issuance anddeipt of any dividends and/or any divid
equivalents; and (2) does not commit to and is undeobligation to structure the terms of the granany aspect of the Restricted Stock L
reduce or eliminate your liability for TaRelated Items or achieve any particular tax redeiirther, if you have become subject to tax ine
than one jurisdiction between the Award Date amddate of any relevant taxable event, you acknoydebat the Companymay be require
to withhold or account for Tax-Related Items in mtnran one jurisdiction.

Prior to any relevant taxable or tax withholdingeel; as applicable, you will pay or make adequetangements satisfactory to the Compar
satisfy all Tax-Related Items. In this regard, yauthorize the Company, or its agents, at its digam, to satisfy the obligations with regard to
all Tax-Related Items by one or a combination effiilowing:

€) withholding from your wages or other cash compeéasgtaid to you by the Company;

(b) withholding from proceeds of the sale of the Shareguired upon vesting/settlement of the Restri@eatk Units, eithe
through a voluntary sale or through a mandatore safanged by the Company(on your behalf pursuant to t
authorization); o

(© withholding in Shares to be issued upon vestintiéseent or from the cash payment received at se¢thet (if any) of th
Restricted Stock Unit:

To avoid negative accounting treatment, the Compaay withhold or account for TaRelated Items by considering applicable minin
statutory withholding amounts or other applicablightwolding rates. If the obligation for Takelated Items is satisfied by withholding
Shares, for tax purposes, you are deemed to haee issued the full number of Shares subject towubsted Restricted Stock Un
notwithstanding that a number of Shares are het#t balely for the purpose of paying the TRerlated Items due as a result of any aspe
your participation in the Plal

Finally, you shall pay to the Company any amountaX-Related Items that the Company may be requiredtttheld or account for as a res
of your participation in the Plan that cannot btisfiad by the means previously described. The Gamy may refuse to issue or deliver
Shares, any cash payments receivable at settleanetite proceeds of the sale of Shares, if you tlaitomply with your obligations
connection with the Tax-Related Items.
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NO GUARANTEE OF CONTINUED SERVICI

YOU ACKNOWLEDGE AND AGREE THAT THE VESTING OF RESTRTED STOCK UNITS PURSUANT TO THE VESTIN
SCHEDULE HEREOF IS EARNED ONLY BY CONTINUING AS AERVICE PROVIDER AT THE WILL OF YOUR EMPLOYER (AN
NOT THROUGH THE ACT OF BEING HIRED, BEING AWARDED ESTRICTED STOCK UNITS, OR RECEIVING CASH OR SHAR
HEREUNDER). YOU FURTHER ACKNOWLEDGE AND AGREE THATTHIS AGREEMENT, THE TRANSACTION
CONTEMPLATED HEREUNDER AND THE VESTING SCHEDULE SEFORTH HEREIN DO NOT CONSTITUTE AN EXPRESS ¢
IMPLIED PROMISE OF CONTINUED ENGAGEMENT AS A SERVEEPROVIDER FOR THE VESTING PERIOD, FOR ANY PERIC
OR AT ALL, AND SHALL NOT INTERFERE WITH YOUR RIGHTOR YOUR EMPLOYERS RIGHT TO TERMINATE YOUF
RELATIONSHIP AS A SERVICE PROVIDER AT ANY TIME, WIH OR WITHOUT CAUSE, AND IN ACCORDANCE WITI
APPLICABLE LOCAL LAW.

Nature of Gran
In accepting the grant, you acknowledge that:

(1) the Plan is established voluntabijythe Company, it is discretionary in nature anthay be modified, amended, susper
or terminated by the Company at any time;

(2) the grant of the Restricted Stockit®is voluntary and occasional and does not craate contractual or other right
receive future grants of Restricted Stock Unitspenefits in lieu of Restricted Stock Units, evéiRestricted Stock Units have been gra
repeatedly in the past;

3) all decisions with respect to futiRestricted Stock Units grants, if any, will bela sole discretion of the Company;

4) your participation in the Plan shadt create a right to further employment with @empany or any Affiliate and shall 1
interfere with the ability of the Company or an ikfite, as applicable, to terminate your Serviceviter relationship at any time;

(5) you are voluntarily participatingtime Plan;

(6) the Restricted Stock Units and theu8s subject to the Restricted Stock Units aredraordinary item that does |

constitute compensation of any kind for serviceamyf kind rendered to the Compangr any Affiliate, and which is outside the scopeyoti
employment contract, if any;

@) the Restricted Stock Units and thar8s subject to the Restricted Stock Units aréntended to replace any pension ri
or compensation;

(8) the Restricted Stock Units and thear8s subject to the Restricted Stock Units are paot of normal or expect
compensation or salary for any purposes, includimgt, not limited to, calculating any severance,gmation, termination, redundan
dismissal, end-of-service payments, bonuses, smnrgice awards, pension or retirement or welfareebes or similar payments and in no e\
should be considered as compensation for, or ngléti any way to, past services for the Compamyany Affiliate;

(9) the Restricted Stock Units grant godr participation in the Plan will not be integped to form an employment contrac
relationship with the Company or an Affiliate;

(20) the future value of the underlyinga&s is unknown and cannot be predicted with icéyta
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(11) in consideration of the grant of fRestricted Stock Units, no claim or entitlementtmpensation or damages shall ¢
from forfeiture of the Restricted Stock Units résg from termination of your employment with th@@pany or any Affiliate (for any reas
whatsoever and whether or not in breach of lodabddaws), and you irrevocably release the Compaagd your actual employer, if t
Company is not your employer, from any such cldat tmay arise; if, notwithstanding the foregoingy auch claim is found by a court
competent jurisdiction to have arisen, you shallbemed irrevocably to have waived your entitlenteqursue such claim;

(12) in the event of termination of youngoyment (whether or not in breach of local lalzavs), your right, if any, to vest in t
Restricted Stock Units under the Plan will terméneffective as of the date that you are no longgvely employed and will not be extendec
any notice period mandated under local law; the iistrator shall have the exclusive discretion éedmine when you are no longer acti
employed for purposes of your Restricted Stock $Jgiant; and

(13) the Restricted Stock Units and thedfi¢s, if any, under the Plan will not automatigdtansfer to another company in
case of a merger, take-over or transfer of liahilit

No Advice Regarding Gral

The Company is not providing any tax, legal or ficial advice, nor is the Company making any recomaagons regarding your participat
in the Plan, or your acquisition or sale of the emidng Shares. You are hereby advised to consitlt your own personal tax, legal ¢
financial advisors regarding your participatiorttie Plan before taking any action related to tkze Pl

No Shareholder Rights Prior to Settlem

You shall have no rights of a shareholder (inclgdime right to distributions or dividends or to &ptinless and until Shares are issued pur
to the terms of this Award Agreement.

Securities Law Compliance

Notwithstanding anything to the contrary contaimedein, no Shares will be issued to you upon vgsiirthis Restricted Stock Unit unless
Shares subject to the Restricted Stock Unit are thgistered under the Securities Act of 1933,rasraled (the “Securities Act'dr, if suct
Shares are not so registered, the Company hasrdeéel that such vesting and issuance would be eixom the registration requirements
the Securities Act. By accepting the RestricteatkstUnits, you agree not to sell any of the Shaeegived under this Award at a time w
Applicable Laws or Company policies prohibit a sale

Code Section 409A

The vesting and settlement of Restricted Stock dJaiarded pursuant to this Award Agreement arendee to qualify for the “shotterrr
deferral” exemption from Section 409A of the Code. The Adstiator reserves the right, to the extent the Adstiator deems necessar)
advisable in its sole discretion, to unilateraligend or modify the Plan and/or this Award Agreentergnsure that the Restricted Stock L
qualify for exemption from or comply with Sectio@3A of the Code; provided, however, that the Corgpaakes no representations that
Restricted Stock Units will be exempt from SecttdPA of the Code and makes no undertaking to pdectection 409A of the Code fri
applying to these Restricted Stock Units.
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Data Privacy

You hereby explicitly and unambiguously consentte collection, use and transfer, in electronicotiter form, of your personal data
described in this Award Agreement and any othertriRésd Stock Unit Award materials by and amongapplicable, the Company and |
Affiliate for the exclusive purposes of implememtjradministering and managing your participatiothie Plan.

You understand that the Company may hold certaisgpel information about you, including, but naniled to, your name, home address
telephone number, date of birth, social securitjnber or other identification number, salary, natiity, job title, any shares of stock
directorships held in the Company, details of @kRicted Stock Units or any other entitlementharss of stock awarded, canceled, exerc
vested, unvested or outstanding in your favorterexclusive purpose of implementing, adminisgeand managing the Plan (“Data”).

You understand that Data will be transferred to @wmnpanys broker, or such other stock plan service provaemay be selected by
Company in the future, which is assisting the Comypaith the implementation, administration and ngaraent of the Plan. You underst
that the recipients of the Data may be locatedideithe United States, and that the recipiectsintry may have different data privacy laws
protections than the United States. You understhatlyou may request a list with the names andemdes of any potential recipients of
Data by contacting your local human resources sgmtative. You authorize the Company, the Comsahyoker and any other third par
which may assist the Company (presently or in titaré) with implementing, administering and manggihe Plan to receive, possess,
retain and transfer the Data, in electronic or nfbem, for the sole purpose of implementing, adstgring and managing your participatiol
the Plan. You understand that Data will be helty @s long as is necessary to implement, admineter manage your participation in
Plan. You understand that you may, at any timeywwData, request additional information about tioeagie and processing of Data, require
necessary amendments to Data or refuse or withttraveonsents herein, in any case without cost,dmyacting in writing your local hum.
resources representative. You understand, howdvat,refusing or withdrawing your consent may etffgour ability to participate in tl
Plan. For more information on the consequence®of refusal to consent or withdrawal of consent) ynderstand that you may contact
local human resources representative.

Entire Agreement

The Plan is incorporated herein by reference. Hla@ and this Award Agreement constitute the emtineement of the parties with respel
the subject matter hereof and supersede in théiregnall prior undertakings and agreements of youa the Company with respect to
subject matter hereof, and may not be modified emhhg to your interest except by means of a wriigned by you and the Company.

Governing Law

This Award of Restricted Stock Units and this Aw&greement are governed by, and subject to, tleeriat substantive laws, but not the
choice of law rules, of the State of California.

For purposes of litigating any dispute that aridiesctly or indirectly from the relationship of tiparties evidenced by this Award or this Aw
Agreement, the parties hereby submit to and cortsetite exclusive jurisdiction of the State of @adnia and agree that such litigation sl
be conducted only in the courts of Santa Clara GouBalifornia, or the federal courts for the UxitStates for the Northern District
California, and no other courts, where this gramhade and/or to be performed.
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Electronic Delivery

The Company may, in its sole discretion, decidelebver any documents related to current or fujpmeticipation in the Plan by electro
means. You hereby consent to receive such docgngrelectronic delivery and agree to participatthe Plan through an dime or electroni
system established and maintained by the Compaaytord party designated by th€ompany.

Severability

The provisions of this Award Agreement are severaland if any one or more provisions are determiteede illegal or otherwis
unenforceable, in whole or in part, the remainingvfsions shall nevertheless be binding and enfdyige

Imposition of Other Requirements

The Company reserves the right to impose otherimements on your participation in the Plan, on Restricted Stock Units and on any Sh
acquired under the Plan, to the extent the Complstgrmines it is necessary or advisable in orderotaply with local law or facilitate tl
administration of the Plan, and to require you ignsany additional agreements or undertakings thay be necessary to accomplish
foregoing.

By your signature and the signature of the Compangpresentative below, you and the Company adpegtethis Award is governed by !
terms and conditions of the Plan and this Awarde&gnent. You have reviewed the Plan and this Awagmrtement in their entirety, have |
an opportunity to obtain the advice of counsel pt@ executing this Award Agreement, and fully ursfend all provisions of the Plan ¢
Award Agreement. You hereby agree to accept adifgn conclusive and final all decisions or intetations of the Administrator upon ¢
questions relating to the Plan and Award Agreem&iu further agree to notify the Company upon ahgnge in the residence add
indicated below.

SERVICE PROVIDER TRIMBLE NAVIGATION LIMITED:
Signature By:
PRINT NAME PRINT NAME
Title
Residence Addres
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TRIMBLE NAVIGATION LIMITED
AMENDED AND RESTATED 2002 STOCK PLAN

RESTRICTED STOCK UNIT AWARD AGREEMENT
(NON-U.S. AWARDEES)

Unless otherwise defined herein, the capitalizethseused in this Award Agreement shall have theesdefined meanings as set forth in
Trimble Navigation Limited Amended and Restate®2®@ck Plan (the “Plan”).

Name:

Address:
You have been awarded the right to receive Comnmek $f the Company or a cash equivalent, subetié terms and conditions of the F
and this Award Agreement, including any speciainteiand conditions for your country in any apperattached hereto (the “Appendix”gs

follows:

Award Numbel

Award Date

Total Number of Restricted Stock Units Awarc

Vesting Schedule

One hundred percent (100%) of the Restricted Stiniks subject to this Award shall vest thidix (36) months after the Award Date. Ves
of Restricted Stock Units shall at all times bejeabto your continuing to be a Service Providetimnapplicable date(s) of vesting.

Settlement

For each vested Restricted Stock Unit, you shalkkmtitled to receive (a) a number of Shares equahé number of Restricted Stock U
vesting on such vesting date, or (b) a cash payewuml to the product of the number of RestrictetSUnits vesting on such vesting date
the Fair Market Value of one Share on such vedtiaig or (c) a combination of the foregoing. Suelrpent shall be made in the formr
Shares, cash or a combination of the foregoingeatompanys discretion under the terms of the Plan, on croas as practicable, but no I
than 60 days, following the date of vesting.

Forfeiture
Upon the date that you cease to be a Service Rmgviiok any reason, all unvested Restricted Stocksishall be forfeited. The date

ceasing to be a Service Provider will not be exéehtb include any notice of termination or simiteriod and shall be considered cei
on the last active day of service for the purpadebe Plan.
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Tax Obligations

Regardless of any action the Company your employer (the “Employertakes with respect to any or all income tax, sacislirance, payrc
tax, payment on account or other tax-related itesfeted to your participation in the Plan and lggapplicable to you (“Tax-Related Items”
you acknowledge that the ultimate liability for dlax-Related Iltems is and remains your responsibility aray exceed the amount actu
withheld the Company or the Employer. You furtlEeknowledge that the Company and/or the Employgméke no representations
undertakings regarding the treatment of any Ralated Items in connection with any aspect ofRlestricted Stock Units, including, but
limited to, the grant, vesting or settlement of Restricted Stock Units, the issuance of Shares gptilement of the Restricted Stock Units
subsequent sale of Shares acquired pursuant toissidnce and the receipt of any dividends andigrdividend equivalents; and (2) do
commit to and are under no obligation to structinee terms of the grant or any aspect of the RésttiStock Units reduce or eliminate y
liability for Tax-Related Items or achieve any particular tax redslirther, if you have become subject to tax inenitvan one jurisdictic
between the date of grant and the date of any aetetaxable event, you acknowledge that the Compamgd/or the Employer (or formr
employer, as applicable) may be required to wittitowlaccount for Tax-Related Items in more thanjariediction.

Prior to any relevant taxable or tax withholdingel; as applicable, you will pay or make adequatengements satisfactory to the Comg
and/or the Employer to satisfy all T&elated Items. In this regard, you authorize thenfany and/or the Employer, or their respectiventx
at their discretion, to satisfy the obligationstwiegard to all Tax-Related Items by one or a coitxn of the following:

(d) withholding from your wages or other cash compeéagrgtaid to you by the Company and/or the Emploge

(e) withholding from proceeds of the sale of the Shaeguired upon vesting/settlement of the Restri@&mtk Units eithe
through a voluntary sale or through a mandatore safanged by the Company(on your behalf pursuant to t
authorization); o

) withholding in Shares to be issued upon vestintiéseent or from the cash payment received at se¢thet (if any) of th
Restricted Stock Unit:

To avoid negative accounting treatment, the Compaay withhold or account for TaRelated Items by considering applicable minin
statutory withholding amounts or other applicablightwolding rates. If the obligation for Takelated Items is satisfied by withholding
Shares, for tax purposes, you are deemed to haee issued the full number of Shares subject towubsted Restricted Stock Un
notwithstanding that a number of Shares are het#t balely for the purpose of paying the TRerlated Items due as a result of any aspe
your participation in the Plal

Finally, you shall pay to the Company or the Emplogny amount of TaRelated Items that the Company or the Employer i
required to withhold or account for as a resultyolr participation in the Plan that cannot be §atisby the means previou:
described. The Company may refuse to issue ovetdlie Shares, any cash payments receivabletignsent or the proceeds of the sal
Shares, if you fail to comply with your obligatioimsconnection with the Tax-Related Items.

NO GUARANTEE OF CONTINUED SERVICI

YOU ACKNOWLEDGE AND AGREE THAT THE VESTING OF RESTIRTED STOCK UNITS PURSUANT TO THE VESTIN
SCHEDULE HEREOF IS EARNED ONLY BY CONTINUING AS AERVICE PROVIDER AT THE WILL OF YOUR EMPLOYE
(AND NOT THROUGH THE ACT OF BEING HIRED, BEING AWARED RESTRICTED STOCK UNITS, OR RECEIVING CA!¢
OR SHARES HEREUNDER). YOU FURTHER ACKNOWLEDGE ANBGREE THAT THIS AGREEMENT, THE TRANSACTION
CONTEMPLATED HEREUNDER AND THE VESTING SCHEDULE SERFORTH HEREIN DO NOT CONSTITUTE AN EXPRE!
OR IMPLIED PROMISE OF CONTINUED ENGAGEMENT AS A SBRCE PROVIDER FOR THE VESTING PERIOD, FOR Al
PERIOD, OR AT ALL, AND SHALL NOT INTERFERE WITH YOR RIGHT OR YOUR EMPLOYER'S RIGHT TO TERMINAT
YOUR RELATIONSHIP AS A SERVICE PROVIDER AT ANY TIMEWITH OR WITHOUT CAUSE, AND IN ACCORDANCE WITI
APPLICABLE LOCAL LAW.

-54-




Nature of Grant
In accepting the grant, you acknowledge that:

(14) the Plan is established voluntdojyythe Company, it is discretionary in nature anday be modified, amended, susper
or terminated by the Company at any time;

(15) the grant of the Restricted Stockit¥)is voluntary and occasional and does not craate contractual or other right
receive future grants of Restricted Stock Unitspenefits in lieu of Restricted Stock Units, eveéiRestricted Stock Units have been gra
repeatedly in the past;

(16) all decisions with respect to fut&estricted Stock Units grants, if any, will betteg sole discretion of the Company;
a7) you are voluntarily participatingtime Plan;
(18) the Restricted Stock Units and thar8s subject to the Restricted Stock Units arexraordinary item that does |

constitute compensation of any kind for serviceamyf kind rendered to the Comparny the Employer, and which is outside the scopgoof
employment contract, if any;

(29) the Restricted Stock Units and thar8s subject to the Restricted Stock Units aréntended to replace any pension ri
or compensation;

(20) the Restricted Stock Units and thHearBs subject to the Restricted Stock Units are paot of normal or expect
compensation or salary for any purposes, includimg, not limited to, calculating any severance,gmgtion, termination, redundan
dismissal, end of service payments, bonuses, $engice awards, pension or retirement or welfarehits or similar payments and in no e\
should be considered as compensation for, or ngléti any way to, past services for the Employes, Company or an Affiliate;

(22) the Restricted Stock Units grant godr participation in the Plan will not be integped to form an employment contrac
relationship with the Company or any Affiliate;

(22) the future value of the underlyinga®&s is unknown and cannot be predicted with icéyta

(23) in consideration of the grant of Restricted Stock Units, no claim or entittementtonpensation or damages shall ¢
from forfeiture of the Restricted Stock Units reasg from termination of your employment with the@pany or the Employer (for any rea
whatsoever and whether or not in breach of lodaidaws) and you irrevocably release the Compaand the Employer from any such cli
that may arise; if, notwithstanding the foregoiagy such claim is found by a court of competenisliction to have arisen, you shall
deemed irrevocably to have waived your entitlentemtursue such claim;

(24) in the event of termination of yamployment (whether or not in breach of local lalaavs), your right, if any, to vest
the Restricted Stock Units under the Plan will teate effective as of the date that you are no doragtively employed and will not
extended by any notice period mandated under lagal( e.g., active employment would not include a period garden leave'dr similal
period pursuant to local law); the Administratoakthave the exclusive discretion to determine wieu are no longer actively employed
purposes of your Restricted Stock Units grant; and
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(25) the Restricted Stock Units and theelfies, if any, under the Plan will not automatigalansfer to another company in
case of a merger, take-over or transfer of ligbilit

No Advice Regarding Gral

The Company is not providing any tax, legal or ficial advice, nor is the Company making any recondagons regarding your participat
in the Plan, or your acquisition or sale of the emidng Shares. You are hereby advised to consitlt your own personal tax, legal ¢
financial advisors regarding your participatiorttie Plan before taking any action related to tkza Pl

No Shareholder Rights Prior to Vesti

You shall have no rights of a shareholder (inclgdime right to distributions or dividends or to @ptinless and until Shares are issued pur
to the terms of this Award Agreement.

Data Privacy

You hereby explicitly and unambiguously consenttte collection, use and transfer, in electronic other form, of your personal data .
described in this Award Agreement and any other Riesed Stock Unit Award materials by and among, applicable, the Employer, tt
Company and any Affiliate for the exclusive purposéimplementing, administering and managing youagicipation in the Plan.

You understand that the Company and the Employerynfeld certain personal information about you, inalling, but not limited to, yot
name, home address and telephone number, date hbsocial insurance number or other identificattonumber, salary, nationality, jo
title, any shares of stock or directorships heldtime Company, details of all Restricted Stock Urdtsany other entitlement to shares of st
awarded, canceled, exercised, vested, unvestedutstanding in your favor, for the exclusive purposd implementing, administering ar
managing the Plan (“Data”).

You understand that Data will be transferred to ti@mpanys broker, or such other stock plan service provides may be selected by
Company in the future, which is assisting the Conmyawith the implementation, administration and magament of the Plan. Yc
understand that the recipients of the Data may lbedted in the United States or elsewhere, and tinat recipients’country (e.g., the Unite
States) may have different data privacy laws andtections than your country. You understand thaiyymay request a list with the narr
and addresses of any potential recipients of thetd®hy contacting your local human resources repratgive. You authorize the Compal
the Companys broker and any other third parties which may astsithe Company (presently or in the future) with jiementing
administering and managing the Plan to receive, pess, use, retain and transfer the Data, in eleaimoor other form, for the sole purpo:
of implementing, administering and managing your gigipation in the Plan. You understand that Datwill be held only as long as
necessary to implement, administer and manage yearticipation in the Plan. You understand that yomay, at any time, view Dal
request additional information about the storage éuprocessing of Data, require any necessary amendisi¢o Data or refuse or withdra
the consents herein, in any case without cost, bptacting in writing your local human resources repsentative. You understand, howe\
that refusing or withdrawing your consent may affegour ability to participate in the Plan. For mearinformation on the consequences
your refusal to consent or withdrawal of consenfjlyunderstand that you may contact your local humegsources representativ

Entire Agreement

The Plan is incorporated herein by reference. Hla@ and this Award Agreement constitute the emtineeement of the parties with respei
the subject matter hereof and supersede in theéiregnall prior undertakings and agreements of yma the Company with respect to
subject matter hereof, and may not be modified sl to your interest except by means of a wrisigned by you and the Company.

Governing Law/Venue

This Award of Restricted Stock Units and this Awakdgreement are governed by, and subject to, therriat substantive laws, but not
choice of law rules, of the State of California.

For purposes of litigating any dispute that aridiesctly or indirectly from the relationship of tiparties evidenced by this Award or this Aw
Agreement, the parties hereby submit to and corteetiite exclusive jurisdiction of the State of @ainia and agree that such litigation sl

be conducted only in the courts of Santa Clara GouBalifornia, or the federal courts for the UxitStates for the Northern District
California, and no other courts, where this gramhade and/or to be performed.

Language

If you have received this Award Agreement or anyeotdocument related to the Plan translated ifemguage other than English and if
meaning of the translated version is different tttenEnglish version, the English version will aoht
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Electronic Delivery

The Company may, in its sole discretion, decidelebver any documents related to current or fujpmeticipation in the Plan by electro
means. You hereby consent to receive such docgngrelectronic delivery and agree to participatthe Plan through an dime or electroni
system established and maintained by the Compaaytord party designated by th€ompany.

Severability

The provisions of this Award Agreement are severaland if any one or more provisions are determiteede illegal or otherwis
unenforceable, in whole or in part, the remainingvfsions shall nevertheless be binding and enfdyige
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Appendix

Notwithstanding any provisions in this Award Agreamty the Restricted Stock Units shall be subjeciry special terms and conditions
your country set forth in the Appendix. Moreovéryou relocate to one of the countries includedtie Appendix, the special terms .
conditions for such country shall apply to you,tlhe extent the Company determines that the apjicaif such terms and conditions
necessary or advisable in order to comply with Aqalile Laws or facilitate the administration of thRen. The Appendix constitutes par
this Award Agreement.

Imposition of Other Requirements

The Company reserves the right to impose otherimements on your participation in the Plan, on Restricted Stock Units and on any Sh
acquired under the Plan, to the extent the Complstgrmines it is necessary or advisable in orderotaply with local law or facilitate tl
administration of the Plan, and to require you ignsany additional agreements or undertakings thay be necessary to accomplish
foregoing.

BY YOUR SIGNATURE AND THE SIGNATURE OF THE COMPANY' S REPRESENTATIVE BELOW, YOU AND THE
COMPANY AGREE THAT THIS AWARD IS GOVERNED BY THE TE RMS AND CONDITIONS OF THE PLAN AND THIS
AWARD AGREEMENT, INCLUDING THE APPENDIX. YOU HAVE REVIEWED THE PLAN AND THIS AWARD
AGREEMENT, INCLUDING THE APPENDIX, IN THEIR ENTIRET Y, HAVE HAD AN OPPORTUNITY TO OBTAIN THE
ADVICE OF COUNSEL PRIOR TO EXECUTING THIS AWARD AGR EEMENT, AND FULLY UNDERSTAND ALL PROVISIONS
OF THE PLAN AND AWARD AGREEMENT, INCLUDING THE APPE NDIX. YOU HEREBY AGREE TO ACCEPT AS BINDING,
CONCLUSIVE AND FINAL ALL DECISIONS OR INTERPRETATIO NS OF THE ADMINISTRATOR UPON ANY QUESTIONS
RELATING TO THE PLAN AND AWARD AGREEMENT, INCLUDING THE APPENDIX. YOU FURTHER AGREE TO NOTIFY
THE COMPANY UPON ANY CHANGE IN THE RESIDENCE ADDRES S INDICATED BELOW.

SERVICE PROVIDER TRIMBLE NAVIGATION LIMITED:
Signature By
Print Name Print Name

Residence Addres Title
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APPENDIX TO

TRIMBLE NAVIGATION LIMITED
AMENDED AND RESTATED 2002 STOCK PLAN
RESTRICTED STOCK UNIT AWARD AGREEMENT

(NON-U.S. AWARDEES)

TERMS AND CONDITIONS

This Appendix, which is part of the Award Agreementludes additional terms and conditions thategowhe Restricted Stock Units and
will apply to you if you are in one of the countisted below. Unless otherwise defined heredpitalized terms set forth in this Appen
shall have the meanings ascribed to them in the &ldéhe Award Agreement.

NOTIFICATIONS

This Appendix also includes information regardiregwities, exchange control and certain other sffewhich you should be aware w
respect to your participation in the Plan. Theinfation is based on the securities, exchange aoentid other laws in effect in the respec
countries as of April 2009. Such laws are oftemplex and change frequently. As a result, the Gompstrongly recommends that you
rely on the information in this Appendix as theyorburce of information relating to the consequsnmfeyour participation in the Plan beca
such information may be outdated when you vedténward and/or sell any Shares acquired at vesting

In addition, the information contained herein isgel in nature and may not apply to your particsluation. As a result, the Company is
in a position to assure you of any particular resMou, therefore, are advised to seek approppatéessional advice as to how the rele
laws in your country may apply to your particulduation.

Finally, if you are a citizen or resident of a coyrother than that in which you currently are wiagk the information contained herein may
apply to you.

AUSTRALIA
TERMS AND CONDITIONS
Australian Addendum You understand and agree that your right toigipdte in the Plan and any Restricted Stock Ugitnted under tt

Plan are subject to an Australian Addendum to tlhe.PThis Award is subject to the terms and cood# stated in the Australian Addend:
the Offer Document, the Plan and the Award Agredmen

Restricted Stock Units Payable in Shares OnNotwithstanding any discretion in the Plan oything to the contrary in the Award Agreem:
the Restricted Stock Units do not provide any rigintyou to receive a cash payment and shall be ipashares only.
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NOTIFICATIONS

Securities Law Notification If you acquires Shares under the Plan and tfi@iShares for sale to a person or entity resiteAustralia, th
offer may be subject to disclosure requirementseurtustralian law, and you should obtain legal adviegarding any applicable disclos
obligations prior to making any such offer.

Exchange Control Notification Exchange control reporting is required for casinsactions exceeding A$10,000 and internationat
transfers. The Australian bank assisting withtthasaction will file the report for you. If thei® no Australian bank involved in the trans
you will be required to file the report yourse

BELGIUM
NOTIFICATIONS

Tax Reporting Notification You are required to report any taxable incontebatable to the Restricted Stock Units on younual ta:
return. You also are required to report any bardoants opened and maintained outside of Belgiupoom annual tax return.

CANADA
TERMS AND CONDITIONS

Restricted Stock Units Not in Consideration of Pestvices The Restricted Stock Units and Shares subjetttet Restricted Stock Units in
event should be considered as compensation faelating in any way to, past services for the Emptpthe Company or an Affiliate. T
Restricted Stock Units are intended to provide wouadditional incentive during the vesting peribdt in no event shall be construec
constituting an express or implied promise of cwntid engagement as a Service Provider for theidorat the vesting period, for any peri
or at all, and shall not interfere with the Empldgeight to terminate your relationship as a SeevProvider at any time.

Termination Period The following provision replaces paragraph (afidhe “Nature of Grant” section of the Award Agneent:

In the event of termination of your employment (tt&e or not in breach of local labor laws), yowht, if any, to vest in the Restricted St
Units under the Plan will terminate effective adlu# earlier of (a) the date on which you receigtae of termination of your employment;
(b) the date on which you are no longer activelypkyed by the Employer; and will not be extendedahy notice period mandated under |
law (e.g., active employment would not include a period gdrden leavebr similar period pursuant to local law); the Adistrator shall hav
the exclusive discretion to determine when youraréonger actively employed for purposes of youstReted Stock Units grant.
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The following provisions apply if you are in Quebec

Consent to Receive Information in EnglisiThe parties acknowledge that it is their expmeish that the Award Agreement, as well a:
documents, notices and legal proceedings entetedgiven or instituted pursuant hereto or relatiivgctly or indirectly hereto, be drawn ug
English.

Les parties reconnaissent avoir exigé la rédaction anglais de cette convention, ainsi que de tmmumients exécutés, avis donné
procédures judiciaries intentées, directement alirgctement, relativement & ou suite a la présentesention

Data Privacy The following provision supplements the “Data/Bey” section of the Award Agreement:

You hereby authorize the Company and the Compangpresentatives to discuss and obtain all retewvdarmation from all personni
professional or noprofessional, involved in the administration of tR&an. You further authorize the Company, the Exygt and/or ar
Affiliate to disclose and discuss such informatieith their advisors. You also authorize the Compahe Employer and/or any Affiliate
record such information and to keep such infornmatioyour employment file.

CHINA
TERMS AND CONDITIONS

Settlement of Restricted Stock Units for Nationalshe Peoples Republic of China Notwithstanding any terms of the Plan or thisahe
Agreement to the contrary, no Shares will be issimedonnection with the Restricted Stock Units sgbjto this Award. On or as soor
practicable following the date of vesting, you $hateive a cash payment equal to the productehtimber of Restricted Stock Units ves
on such vesting date and the Fair Market Valuenef 8hare on such vesting date. The cash paymgnbengequired to be made through I
payroll or a special bank account in China. Then@any will determine how to make the payment, wietio convert the funds to lo
currency and what exchange rate to use (if any).

Repatriation Requirement for PRC National¥ou understand and agree that, due to exchamgteot laws in China, you may be requiret
repatriate immediately to China the proceeds from @ash payment received at vesting of the ResttiGtock Units. You further underst;
that such repatriation of the proceeds may nedzbteffectuated through a special foreign exchamgeuat established by the Employer,
Company or an Affiliate in China, and you herebysent and agree that the cash payment may bedrestfto such special account pric
being delivered to your personal account. In &dldityou understand that, if proceeds are conveddddcal currency, there may be delay
delivering the proceeds to you, and the Compang doé guarantee any particular exchange rate addteron which funds will be converted.
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CZECH REPUBLIC

NOTIFICATIONS

Exchange Control Information Proceeds from the sale of Shares may be hedddash account outside of the Czech Republic, andny
longer need to report the opening and maintenaheefareign account to the Czech National Bank (fdBIB”), unless the CNB specifica
notifies you that such reporting will be requirddpon request of the CNB, you may need to file #fisation within 15 days after the end
the calendar quarter in which you purchases Shares.

FRANCE

TERMS AND CONDITIONS

Restricted Stock Units Not TeQualified. You understand that this Award is not intendetlé French tax-qualified.

Consent to Receive Information in EnglistBy accepting the grant of Restricted Stock Uaitd this Award Agreement, which provides for
terms and conditions of your Restricted Stock Unjtas confirm having read and understood the docusneslating to this grant, which w
provided to you in English. You accept the terthose documents accordingly.

En acceptant cette attribution gratuite d'actioise contrat qui contient les termes et conditidas/os actions gratuites, vous confirmez ¢
lu et compris les documents relatifs a cette atiifn qui vous ont été transmis en langue anglaieis acceptez ainsi les conditions et te
de ces documents.

NOTIFICATIONS
Exchange Control Information If you import or export cashe.g., sales proceeds received under the Plan) witHwe exjual to or exceedi

€7,600 and do not use a financial institution tasdg you must submit a report to the customs angexthorities. If you maintain a fore
bank account, you are required to report the maartee of such to the French tax authorities whemgfiour annual tax return.

GERMANY
NOTIFICATIONS

Exchange Control Information Cross-border payments in excess 1,600 must be reported monthly to the German Rédamk. If you us
a German bank to transfer a cross-border paymestdass of £2,500 in connection with the sale of Shares aeguimder the Plan, the b
will make the report for you. In addition, you nusport any receivables or payables or debts iigigo currency exceeding an amoun
€5,000,000 on a monthly basis.
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INDIA

NOTIFICATIONS

Exchange Control Information Please note that proceeds from the sale of Simawst be repatriated to India within 90 days ahssale. Yo
should obtain a foreign inward remittance certigc@FIRC”) from the bank for your records to document comiawith this requirement,
case evidence of such repatriation is requestdtiédiReserve Bank of India or the Employer.

ITALY
TERMS AND CONDITIONS

Data Privacy Notice and Consent he following provision replaces the “Data Payasection of the Award Agreement:

You hereby explicitly and unambiguously consentt@ collection, use, processing and transfer, iretronic or other form, of your person
data as described in this section of this Appendix and among, as applicable, the Employer, the Camp and any Affiliate for th
exclusive purposes of implementing, administerirmmnd managing your participation in the Plan.

You understand that the Employer, the Company andyaAffiliate hold certain personal information abduyou, including, withou
limitation, your name, home address and telephonamber, date of birth, social insurance or other idéfication number, salary
nationality, job title, any Shares or directorshigseld in the Company or any Affiliate, details oflaRestricted Stock Units or any oth
entittement to Shares awarded, canceled, exercisedted, unvested or outstanding in your favor, fbe exclusive purpose of implementil
managing and administering the Plan (“Data”).

You also understand that providing the Company wiffata is necessary for the performance of the Pland that your refusal to provic
such Data would make it impossible for the Compawoyperform its contractual obligations and may affeyour ability to participate in th
Plan. The Controller of personal data processing Trimble Navigation Limited, with registered offis at 935 Stewart Drive, Sunnyve
California 94085, United States of America, and, rsuant to Legislative Decree no. 196/2003, its repentative in Italy is Trimble Itali
SrL, Centro Torri Bianche, Palazzo Larice, 3, 20089mercate (M), Italy.

You understand that Data will not be publicized, titt may be transferred to banks, other financiaistitutions, or brokers involved in tt
management and administration of the Plan. You wrdtand that Data may also be transferred to then@many’s independent register:
public accounting firm Ernst & Young LLP, or suchther public accounting firm that may be engaged the Company in the future. Yc
further understand that the Company, the Employendior any Affiliate will transfer Data among themséees as necessary for the purpo
of implementing, administering and managing your gigipation in the Plan, and that the Company, tiemployer and/or Affiliate may eac
further transfer Data to third parties assisting &hCompany in the implementation, administration, @management of the Plan, includir
any requisite transfer of Data to a broker or oth#rird party with whom you may elect to deposit aBliares acquired under the Plan. St
recipients may receive, possess, use, retain, aadsfer Data in electronic or other form, for theysposes of implementing, administerir
and managing your participation in the Plan. Younderstand that these recipients may be located lirootside of the European Econorr
Area, such as in the United States or elsewheréo@d the Company exercise its discretion in susgiemy all necessary legal obligatio
connected with the management and administration the Plan, it will delete Data as soon as it hasngaeted all the necessary le
obligations connected with the management and adistiration of the Plan.
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You understand that Data-processing related to theposes specified above shall take place undeoasdted or nonautomated condition:
anonymously when possible, that comply with the pases for which Data is collected and with confidiedity and security provisions as ¢
forth by applicable laws and regulations, with spiéc reference to Legislative Decree no. 196/20

The processing activity, including communicatiorhe transfer of Data abroad, including outside ofélHEuropean Economic Area, as her¢
specified and pursuant to applicable local laws aregulations, does not require your consent thereds the processing is necessary to
performance of contractual obligations related tonplementation, administration, and management ofettPlan. You understand the¢
pursuant to Section 7 of the Legislative Decree r1®@6/2003, you have the right, without limitatiomo access, delete, update, correct
terminate, for legitimate reason, the Data-processi Furthermore, you are aware that Data will ndte used for directnarketing
purposes. In addition, Data provided can be revélvand questions or complaints can be addressedcdmytacting your local huma
resources representative.

Plan Document Acknowledgmentin accepting the Restricted Stock Units, younaeidedges that you have received a copy of the &hahth
Award Agreement and have reviewed the Plan andithard Agreement, including this Appendix, in theintirety and fully understand &
accept all provisions of the Plan and the Awarde&gnent, including this Appendix.

You acknowledge that you have read and specifi@diyrove the following sections of the Award Agrest “Forfeiture”; “Tax Obligations”
“No Guarantee of Continued Service”; “Nature of @fa “No Advice Regarding Grant”; “Language”; “Ené Agreement”; Governing
Law/Venue”; and “Data Privacy Notice and Consentthis Appendix.

NOTIFICATIONS

Exchange Control Information You are required to report in your annual tatume (a) any transfers of cash or Shares to omfitaly
exceeding €0,000 or the equivalent amount in U.S. dollarst @) any foreign investments or investments (idclg proceeds from the sale
Shares acquired under the Plan) held outside lgfdteceeding £0,000 or the equivalent amount in U.S. dollarghdéf investment may give r
to income in Italy. You are exempt from the foritie$ in (a) if the investments are made througlaathorized broker resident in Italy, as
broker will comply with the reporting obligation gour behalf.

JAPAN
NOTIFICATIONS

Exchange Control Information If you acquire Shares valued at more th&004000,000 in a single transaction, you must dil§ecuritie
Acquisition Report with the Ministry of Finance tlugh the Bank of Japan within 20 days of the adtiis
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KOREA

NOTIFICATIONS

Exchange Control Information If you receive US$500,000 or more from the safléShares, Korean exchange control laws require tg
repatriate the proceeds to Korea within 18 monfikesale.

NETHERLANDS

NOTIFICATIONS

Securities Law Information You should be aware of Dutch insideading rules, which may impact the sale of Shaeguired under t
Plan. In particular, you may be prohibited frorfeefuating certain transactions if you have insidermation regarding the Company.

By accepting the Restricted Stock Units and paudithg in the Plan, you acknowledge having read anderstood this Securities L
Information and further acknowledge that it is yoesponsibility to comply with the following Dutdhsider-trading rules.

Under Article 46 of the Act on the Supervision lbétSecurities Trade 1995, anyone who has “insifterimation” related to an issuing compe
is prohibited from effectuating a transaction icwg@ies in or from the Netherlands. “Inside infation” is defined as knowledge of deti
concerning the issuing company to which the seegritelate, which is not public, and which, if psbed, would reasonably be expecte
affect the stock price, regardless of the develapinoé the price. The insider could be a ServicevRier in the Netherlands who has in:
information as described herein.

Given the broad scope of the definition of insid®imation, certain Service Providers working ie thetherlands (possibly including you) r
have inside information and, thus, would be prdbibifrom effectuating a transaction in securitieshie Netherlands at a time when you
such inside information.

NEW ZEALAND

There are no country-specific terms and conditions.
RUSSIA
TERMS AND CONDITIONS

U.S. Transaction You understand that Restricted Stock Units shellvalid and this Award Agreement shall be conetuénd becon
effective only when the executed Award Agreememéceived by the Company in the United States.

Settlement of Restricted Stock Units in Cash QnNotwithstanding any terms of the Plan or thisakdvAgreement to the contrary, no Sh
will be issued in connection with the Restrictedc&tUnits subject to this Award. On or as soompticable following the date of vesti
you shall receive a cash payment equal to the ptasfithe number of Restricted Stock Units vestimgsuch vesting date and the Fair Ma
Value of one Share on such vesting date.

NOTIFICATIONS

Securities Law Information This Appendix, the Award Agreement, the Plan amy other materials that you may receive rega
participation in the Plan do not constitute adwsémty or an offering of securities in Russia.
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Exchange Control Information Under current exchange control regulations, with reasonably short time after receipt of thengasymen
you must repatriate the payment to Russia if itdspaid to you in Russia. The cash payment meistrédited initially to you through a fore
currency account at an authorized bank in Rusafter being initially received in Russia, the cgshyment may be remitted further to fore
banks in accordance with Russian exchange coraw,l subject to the following limitations: (i) thereign account may be opened only
individuals; (ii) the foreign account may not beedsfor business activities; (iii) you must give inetto the Russian tax authorities about
opening/closing of each foreign account within amenth of the account opening/closing; and (iv) yaust notify the Russian tax authoritie:
the account balances on your foreign accounts #gdfeginning of each calendar year.

SINGAPORE
NOTIFICATIONS

Securities Law Information The Restricted Stock Units are being granted qmivate basis and are, therefore, exempt frorstragjon ir
Singapore.

Director Notification Requirement If you are a director, associate director ordsla director of a Singaporean Affiliate, you mustify the
Singaporean Affiliate in writing within two days oéceiving or disposing of an interest.§., the Restricted Stock Units) in the Company ¢
Affiliate, or within two days of becoming a directid such an interest exists at the time.

SPAIN

TERMS AND CONDITIONS

Nature of Gran. This provision supplements the “Nature of Grasdttion of the Award Agreement:

In accepting the Restricted Stock Units, you cohgeparticipation in the Plan and acknowledge tfwat have received a copy of the Plan.

You understand that the Company has unilateratgtugously and in its own discretion decided targrRestricted Stock Units under the |
to certain Service Providers throughout the woilthe decision is a limited decision that is enteir@d upon the express assumption
condition that any grant will not bind the Compaoly an Affiliate, other than as set forth in the AdaAgreement. Consequently,
understand that this Award is granted on the assampnd condition that this Award and any Shaaed upon vesting of this Award
not a part of any employment contract (either wiith Company or an Affiliate) and shall not be cdaséd a mandatory benefit, salary for
purposes (including severance compensation), oradingr right whatsoever. Furthermore, you undadstéat you will not be entitled
continue vesting in this Award once your relatidpstvith the Company or an Affiliate as a ServiceoRder ceases. In addition,
understand that this Award would not be grantedfbuthe assumptions and conditions referred tovapthus, you acknowledge and fre
accept that should any or all of the assumptionmis¢aken, or should any of the conditions not ket far any reason, any grant of or righ
this Award shall be null and void.

NOTIFICATIONS

Exchange Control Information You must declare the acquisition of Shares &DOimeccion General de Politica Comercial y de Invers:
Extranjeras(the “DGPCIE") of theMinisterio de Economidor statistical purposes. You must also declar@ership of any Shares with -
Directorate of Foreign Transactions each Januarjewhe Shares are owned. In addition, if you wishmport the ownership title of t
Shares {.e., share certificates) into Spain, you must dedlaeemportation of such securities to the DGPCIE.

-66-




When receiving foreign currency payments derivesinfithe ownership of Shareds.¢., dividends or sale proceeds), you must inforr
financial institution receiving the payment of thasis upon which such payment is made. You widldn® provide the institution with t
following information: (i) your name, address, digtal identification number; (ii) the name and parate domicile of the Company; (iii) 1
amount of the payment; (iv) the currency usedttfe)country of origin; (vi) the reasons for the peant; and (vii) any further information tl
may be required.

SWEDEN

There are no country-specific terms and conditions.

THAILAND

NOTIFICATIONS

Exchange Control Information You must repatriate all cash proceeds receivenh fparticipation in the Plan to Thailand and catweict
proceeds to Thai Baht within 360 days of repatiiatr deposit the funds in a foreign exchange aticwith a Thai bank. If the amount of

proceeds is equal to or greater than US$20,000,nyost report specifically the inward remittancetite Bank of Thailand on a Fore
Exchange Transaction Form.

UNITED ARAB EMIRATES

There are no country-specific provisions.

UNITED KINGDOM

TERMS AND CONDITIONS

Restricted Stock Units Payable in Shares OnlNotwithstanding any discretion in the Plan oything to the contrary in the Award Agreem:
the Restricted Stock Units do not provide any rigintyou to receive a cash payment and shall be ipashares only.

Joint Election . As a condition of participation in the Plan andthe vesting of the Restricted Stock Units, you ageeto accept any liability
for secondary Class 1 National Insurance contributins, which may be payable by the Company and/or thEmployer in connection witt
the Restricted Stock Units, and any event giving se to Tax-Related Items (the “Employer NICs”). Without prejudice to the foregoing.
you agree to execute a joint election with the Congmy, the form of such joint election having been ggroved formally by Her Majesty’ s
Revenue and Customs (“HMRC") (the “Joint Election”), and any other required consent or election. You fither agree to execute suc
other joint elections as may be required between yoand any successor to the Company or the EmployetYou further agree that the
Company or the Employer may collect the Employer NCs from you by any of the means set forth in the “@x Obligations” section o
the Award Agreement.

If you do not enter into a Joint Election prior to the vesting of the Restricted Stock Units, you wilhot be entitled to vest in the Restricte

Stock Units unless and until you enter into a JoinElection, and no Shares will be issued to you undéhe Plan, without any liability to
the Company or the Employer.
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Tax Obligations The following provision supplements the “Tax {@htions” section of the Award Agreement:

You agree that, if you do not pay or the CompantherEmployer does not withhold from you, the fahhount of TaxRelated Items that yi
owe upon vesting of the Restricted Stock Unitgherrelease or assignment of the Restricted Stmits fbr consideration, or the receipt of
other benefit in connection with the RestrictedcBtnits (the “Taxable Eventithin 90 days after the Taxable Event, or sucleotheriot
specified in Section 222(1)(c) of the U.K. IncomaxT(Earnings and Pensions) Act 2003, the amourtdhauld have been withheld st
constitute a loan owed by you to the Company aritioEmployer, effective 90 days after the Tax&blent. You agree that the loan will b
interest at the official HMRC rate and immediatelyl be due and repayable by you, and the Compantlfcat the Employer may recover i
any time thereafter by withholding such amount frealary, bonus or any other funds due to you byGbenpany or the Employer,

withholding in Shares issued upon vesting of thetfeted Stock Units or from the cash proceeds ftbensale of Shares or by demanding

or a check from you. You also authorize the Comggardelay the issuance of any Shares to you ualedsuntil the loan is repaid in full.

Notwithstanding the foregoing, if you are an exeaaubfficer or a director within the meaning of 8en 13(k) of the Exchange Act, the tel
of the immediately foregoing provision will not dpp In the event that you are an executive officen director and TaRelated Items are r
collected within 90 days of the Taxable Event, #meount of any uncollected Takelated Items may constitute a benefit to you orich
additional income tax and National Insurance cbotions may be payable. You acknowledge that ydlube responsible for reporting a
income tax and National Insurance contributiongl@iding Employer NICs) due on this additional béndirectly to HMRC under the self-
assessment regime.
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EXHIBIT 21.1
SUBSIDIARIES OF THE COMPANY

Name of Subsidiary or Affiliate Jurisdiction of Incorporation
Trimble Navigation Australia Pty Limite Australia
Meridian Project Systems Pty Li Australia
Spectra Precision Pty Lt Australia
Trimble Planning Solutions Pty Lt Australia
Trimble Belgium BVBA Belgium
Geoline, Inc. USA
Jamestown Manufacturing Corporati USA
Pacific Crest Corporatio USA
Trimble Export Limitec USA
Trimble IP General Corporatic USA
Trimble IP Limited Corporatiol USA
Trimble Military and Advanced Systems, Ir USA
Trimble Navigation International Limite USA
Meridian Project Systems, In USA
SECO Manufacturing Company, Ir USA
Accutest Engineering Solutions Limiti UK
Advanced Public Safety, In USA
Applanix LLC USA
XYZ Solutions, Inc. USA
Gec-3D, Inc. Canade
0807381 B.C. Ltd Canade
Applanix Corporatior Canade
MPS Development, Inc Canadz
Trimble Canada Ltc Canade
Trimble Exchangeco Limite Canade
Trimble Holdings Compan Canadz
VS Visual Statement, In Canade
Trimble Chile Comercial Limitad Chile
Eleven Technology (SIP) Co. Lt China
Trimble Electronic Products (Shanghai) Co. L China

Trimble Technology Development (Shanghai) Co. | China
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Quantm Qinzheng (Beijing) Technology Co., L

Trimble Middle East WLL

Laser Jean Christophe (LJC) S.
Mensi, S.A.

Trimble France S.A.S

GeoNav Gmbt

HHK Datentechnik Gmbt

Inpho GmbH

Trimble Germany Gmbt

Trimble Jene

Trimble Kaiserslautern Gmb
Trimble TerraSat Gmbl

@Road Software India Pvt. Lt
Trimble Navigation India Private Limite
Trimble Italia SRL

Trimble Japan K.K

Geode SECO S.deR.L.de C
Trimble Mexico S. de R.L

Trimble Europe B.V

TNL Technology Holdings C.V
Geosystems New Zealand Limit
Trimble Navigation New Zealand Limite
Trimble Navigation Singapore PTE Limit
Optron Geomatics (Proprietary) Li
Geotronics Southern Europe S
Trimble International Holdings S.!
Trimble Navigation Iberica S.1
Trimble A.B.

Trimble Sweden A.B

Trimble (Thailand) Co., Ltd
Trimble MRM Ltd.

Trimble Navigation Europe Limite

Trimble UK Limited

China

Egypt
France
France
France
Germany
Germany
Germany
Germany
Germany
Germany
Germany
India

India

Italy

Japar
Mexico
Mexico
Netherland:s
Netherland:
New Zealanc
New Zealanc
Singapore
South Africa
Spain

Spain

Spain
Sweder
Sweder
Thailand
United Kingdom
United Kingdom

United Kingdom






EXHIBIT 23.1
TRIMBLE NAVIGATION LIMITED
Consent of Independent Registered Public Accountingirm

We consent to the incorporation by reference inRkgistration Statements on Form S-8 Nos. 33-3733439647, 33-45167, 33-45604, 33-
46719, 33-50944, 33-57522, 33-62078, 33-78503;84362, 33-91858, 333-04670, 333-28429, B3A3, 333-84949, 333-38264, 333-
65758, 333-97979, 333-118212, 333-138551, 333440 and 33361295 pertaining to the 1983 Stock Option Pldm
Trimble Navigation Savings and Retirement Pldre 1990 Director Stock Option Plan, the "Rosi Us for Progress" 1992 Emplo
Stock Bonus Plan, the 1992 Management DiscotmtkSOption Plan, the 1993 Stock Option Plan, thaeAded and Restate 2002 S
Plan, the Amended and Restated Employee Stock &gdhlan, and the @Road, Inc. 2000 Stock Optiam, Flerm S-3 No. 33347155 an
Form S-4 No. 333:39666 of Trimble Navigation Limited and in theateld Prospectus of our reports dated February @8),2vith respect
the consolidated financial statements and schediul€rimble Navigation Limited, and the effectivesesf internal control over financ
reporting of Trimble Navigation Limited, included this Annual Report (Form10-K) for the year endaduary 1, 2010.

/sl Ernst & Young LLP

San Jose, California
February 26, 2010




EXHIBIT 24.1
POWER OF ATTORNEY

Know all persons by these presents, that each pesdmse signature appears below constitutes andirgppSteven W. Berglund as
attorney-in-fact, with the power of substitutiony him in any and all capacities, to sign any ammeaats to this Report on Form X)-and tc
file the same, with exhibits thereto and other aoents in connection therewith, with the Securiied Exchange Commission, hereby ratif
and confirming all that said attorney-in-fact, @& bubstitute or substitutes, may do or cause tooe by virtue hereof.

Pursuant to the requirements of the Securities &xgé Act of 1934, this Annual Report on FormKLBas been signed below by the follow
persons on behalf of the registrant and in the@tpsa and on the dates indicated:

Signature Capacity in which Signe

/s/ Steven W. Berglun President, Chief Executive Officer, Director ebfuary 26, 2010
Steven W. Berglun

/s/ Rajat Bahr Chief Financial Officer and Assistant Februaéy 2010
Rajat Bahri Secretary (Principal Financial Office

/s Julie Shepar Vice President of Finance ai February 26, 201
Julie Shepar Principal Accounting Office

/s/ John B. Goodric Director February 26, 201

John B. Goodricl

/s/ William Hart Director February 26, 2010
William Hart
/s/ UIf J. Johanssc Director February 26, 2010

Ulf J. Johansso

/s/ Bradford W. Parkinso Director February 26, 2010
Bradford W. Parkinso

/s/ Nickolas W. Vande Ste Director February 26, 201
Nickolas W. Vande Stee

/s/ Merit E. Janov Director February 26, 2010
Merit E. Janow




EXHIBIT 31.1
CERTIFICATION OF CHIEF EXECUTIVE OFFICER

I, Steven W. Berglund, certify that:
1. I have reviewed this annual report on Forr-K of Trimble Navigation Limited

2. Based on my knowledge, this report does not comajnuntrue statement of a material fact or omitéde a material fact necessar
make the statements made, in light of the circuntgts under which such statements were made, ntgadisg with respect to t
period covered by this repo

3. Based on my knowledge, the financial statementd,adher financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this rep

4. The registrarg’ other certifying officer(s) and | are responsifileestablishing and maintaining disclosure cdetemd procedures |
defined in Exchange Act Rules 13a-15(e) and 15¢)) and internal control over financial repagtites defined in Exchange /
Rules 13-15(f) and 15-15(f)) for the registrant and hav

a) Designed such disclosure controls and proceduresawsed such disclosure controls and proceduréeg tdesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being pnegah

b) Designed such internal control over financial réjpgr, or caused such internal control over finahoigorting to be design
under our supervision, to provide reasonable asseraegarding the reliability of financial repogirand the preparation
financial statements for external purposes in atanaece with generally accepted accounting princjy

c) Evaluated the effectiveness of the regis’s disclosure controls and procedures and presémtad report our conclusions ab
the effectiveness of the disclosure controls aratguures, as of the end of the period covered Isyréport based on st
evaluation; ant

d) Disclosed in this report any change in gistrant’s internal control over financial repogdithat occurred during the registrant’
most recent fiscal quarter (the registrarfourth fiscal quarter in the case of an annupbm® that has materially affected, o
reasonably likely to materially affect, the regast’ s internal control over financial reporting; a

5. The registrar's other certifying officer(s) and | have disclosbdsed on our most recent evaluation of internatrobover financie
reporting, to the registrant’s auditors and theitacmmmittee of the registrastboard of directors (or persons performing theveden
functions):

a) All significant deficiencies and material weaknessethe design or operation of internal contrabiofinancial reporting which a
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refpuahcial information; an

b) Any fraud, whether or not material, thatotwes management or other employees who have Hisgn role in the registrard’
internal control over financial reportin

Date: February 26, 201 [s/ Steven W. Berglun
Steven W. Berglun
Chief Executive Office




EXHIBIT 31.2
CERTIFICATION OF CHIEF FINANCIAL OFFICER

I, Rajat Bahri, certify that:

1. 1 have reviewed this annual report on Forr-K of Trimble Navigation Limited

2. Based on my knowledge, this report does not corajnuntrue statement of a material fact or ométste a material fact necessar
make the statements made, in light of the circunt&s under which such statements were made, ntgadisg with respect to t
period covered by this repo

3. Based on my knowledge, the financial statements,ather financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this rep

4. The registrars other certifying officer(s) and | are responsitadeestablishing and maintaining disclosure cdstend procedures {
defined in Exchange Act Rules 13a-15(e) and 15¢)) and internal control over financial repagtites defined in Exchange /
Rules 13-15(f) and 15-15(f)) for the registrant and ha

a) Designed such disclosure controls and proceduresawsed such disclosure controls and proceduréeg tdesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidatubsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being preszh

b) Designed such internal control over financial réipgr or caused such internal control over finahoggporting to be design
under our supervision, to provide reasonable asseraegarding the reliability of financial repogirand the preparation
financial statements for external purposes in ataoce with generally accepted accounting princijj

c) Evaluated the effectiveness of the registsattisclosure controls and procedures and preséntads report our conclusions ab
the effectiveness of the disclosure controls armtquiures, as of the end of the period covered tsyrdport based on st
evaluation; ant

d) Disclosed in this report any change in the regid’s internal control over financial reporting thatooed during the registrée s
most recent fiscal quarter (the registrarfourth fiscal quarter in the case of an annupbm® that has materially affected, o
reasonably likely to materially affect, the redgist’s internal control over financial reporting; &

5. The registrarg’ other certifying officer(s) and | have disclosbdsed on our most recent evaluation of internatrobover financie
reporting, to the registrant’s auditors and theitte@mmmittee of the registrastboard of directors (or persons performing theveden:
functions):

a) All significant deficiencies and material weaknessethe design or operation of internal contratiofinancial reporting which a
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpmahcial information; ani

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

Date: February 26, 201 /s/ Rajat Bahr
Rajat Bahri
Chief Financial Office




EXHIBIT 32.1
CERTIFICATION OF CEO PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANESOXLEY ACT OF 2002

In connection with the Annual Report on Form 104KTamble Navigation Limited (the “Companyfpr the period ended January 1, 201
filed with the Securities and Exchange Commissiorthe date hereof (the “Report'Jteven W. Berglund, as Chief Executive Officer nd
Company, hereby certifies, pursuant to 18 U.S.Cti&e 1350, as adopted pursuant to Section 908eSarbane®xley Act of 2002, to tt
best of his knowledge, that:

« the Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeok 1934, anc

- the information contained in the Report fairly mets, in all material respects, the financial ctadiand results of operations of
Company.

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

February 26, 2010




EXHIBIT 32.2
CERTIFICATION OF CFO PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANESOXLEY ACT OF 2002

In connection with the Annual Report on Form 104KTamble Navigation Limited (the “Companyfpr the period ended January 1, 201
filed with the Securities and Exchange Commissiortte date hereof (the “ReportRajat Bahri, as Chief Financial Officer of the Canp
hereby certifies, pursuant to 18 U.S.C. Section0125 adopted pursuant to Section 906 of the Sasiaxiey Act of 2002, to the best of
knowledge, that:

« the Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeok 1934, anc

- the information contained in the Report fairly mets, in all material respects, the financial ctadiand results of operations of
Company.

/s/ Rajat Bahri
Rajat Bahri

Chief Financial Officer

February 26, 2010




SCHEDULE 3 — ACCEPTANCE FORM

Acceptance Form
To be filled out in two copies with the Receiving & Paying Agent or to the participating financial institution where your
Shares are held. One to be submitted to the Receiving & Paying Agent, the other for you to keep.

ACCEPTANCE FORM RELATING TO THE CONDITIONAL VOLUNTARY TAKEOVER BID MADE BY
TRIMBLE NAVIGATION LIMITED FOR ALL THE 4,282,901 ORDINARY SHARES (THE “SHARES”)
ISSUED BY PUNCH TELEMATIX NV THAT IT DOES NOT YET HOLD (THE “OFFER”)

TO BE SUBMITTED ON FRIDAY JUNE 25, 2010 AT THE LATEST
I, undersigned, (name, first name or company/association's name and form)

residing at / having its registered office at

(complete address), having had the opportunity
to inspect the prospectus (the “Prospectus”) published by Trimble Navigation Limited (the “Offeror”) in the context of its
Offer, represent and warrant that:

(i) barring any withdrawal or counter-offer made in accordance with the applicable provisions after the date mentioned on
this Acceptance Form, | hereby irrevocably authorize to transfer to the Offeror, in exchange for the payment pursuant to
and in accordance with the terms and conditions of the Prospectus, the following Shares of which | am the sole and full
owner, which | hold free of any encumbrances:

(or in letters
) Shares;

Shares of Punch Telematix NV tendered at the Offer Price of EUR 3.15 per Share

Number Form Authorization & Comments

____________________________ Dematerialized | hold the shares in my securities account with your institution

| authorize to transfer these Shares to the Receiving & Paying Agent
for the account of the Offeror on the payment date.

............................ Registered Represented by bearer certificate issued by Punch Telematix NV on
the occasion of the Offer

| hereby authorize any director of Punch Telematix NV, with power to
substitute, to duly record the transfer of the Shares to the Offeror in
the appropriate share register and to perform all actions required for
this purpose.

(ii) I request that the price offered by the Offeror and which corresponds to the abovementioned Shares, be credited to my
account n° - - (indicate IBAN if outside of Belgium) opened with the following
bank: at the date of payment mentioned in section 4.4.5 of the Prospectus ;
(iii) 1 have the power and authority to transfer the abovementioned Shares and that any authorization, formality or
procedure required for this purpose have been duly obtained, accepted, accomplished and/or have been successfully
completed;

(iv) I understand that, in order to be valid, this Acceptance Form must be submitted - by myself, my agents or the financial
intermediaries | entrusted herewith - at the latest on Friday June 25, 2010 before 4:00 p.m. (Brussels time) with the
Receiving & Paying Agent or KBC Bank;

(v) furthermore, | understand that the operation shall take place free of charge for the holders of Shares who bring their
Shares to the Receiving &Paying Agent, except that, if applicable, the tax on stock exchange transactions shall be borne
by me in my capacity as seller and that | shall need to bear any other costs claimed by financial intermediaries other than
the Paying & Receiving Agent or KBC Bank of which | shall make use; and

(vi) I have received all the information necessary in order to allow me to make an informed decision in relation to the Offer
and | am fully aware of the merits of the Offer and of the risks involved.

Barring any indication to the contrary, the terms defined in this Acceptance Form have the same meaning as in the
Prospectus.

Made in two copies at (location) , on (date)
Signature of the tendering shareholder Signature of the financial institution (or stamp)
Name: Name:

Title: Title:




SCHEDULE 4 — MEMORANDUM IN REPLY

VOLUNTARY AND CONDITIONAL PUBLIC TAKEOVER OFFER IN CASH,
POSSIBLY FOLLOWED BY A PUBLIC BUY-OUT OFFER
BY TRIMBLE NAVIGATION LIMITED
ON 4,282,901 SHARES ISSUED BY PUNCH TELEMATIX NV

MEMORANDUM OF THE BOARD OF DIRECTORS
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1. GENERAL PROVISIONS
1.1 Background

On 3 May 2010, Trimble Navigation Limited (the Bidder), a company incorporated under the
laws of the State of California, United States of America, whose principal place of business is at
935 Stewart Drive, Sunnyvale 94085, California, United States of America, announced that it was
to launch a voluntary and conditional public takeover offer (the Offer) for 4,282,901 Shares issued
by Punch Telematix NV, a limited liability company (naamloze vennootschap / société anonyme)
whose registered office is at Ter Waarde 4, 8900 Ieper, Belgium, registered with the Crossroads
Bank for Enterprises with enterprise number 448.367.256 (RPR / RPM Ypres) (the Company).
The Offer may be followed by a public buy-out offer.

On 3 May 2010 the Banking, Finance and Insurance Commission (Commissie voor het Bank-,
Financie- en Assurantiewezen | Commission Bancaire, Financieére et des Assurances) (the CBFA)
published a notice relating to the Offer in accordance with article 7 of the Royal Decree.

On 19 May 2010 the board of directors of the Company (the Board) sent its comments on the
draft prospectus to the CBFA and the Bidder, in accordance with article 26, second subsection of
the Royal Decree.

On 27 May 2010 the Board deliberated on the Prospectus with a view to preparing this
memorandum (the Memorandum) in accordance with the provisions of articles 22 to 30 of the
Law of 1 April 2007 on public takeovers (the Takeover Law) and articles 26 to 29 of the Royal
Decree of 27 April 2007 on public takeovers (the Royal Decree).

The Board was assisted by Lessius Corporate Finance NV, a limited liability company (naamloze
vennootschap / société anonyme) whose registered office is at Z. 1. Researchpark 110, 1731 Zellik,
Belgium, registered with the Crossroads Bank for Enterprises with enterprise number
0479.100.618 (RPR / RPM Brussels), which acted as financial adviser to the Company (the
Financial Advisor).

All directors of the Company were present or validly represented during this meeting.
1.2 Definitions

Except as indicated to the contrary in this Memorandum, capitalised words and expressions shall
have the same meaning as mentioned in the Prospectus.

2. COMPOSITION OF THE BOARD OF DIRECTORS

The Board is composed as follows:

EXECUTIVE/NON-

NAME TITLE EXECUTIVE

Peter Op de Beeck BVBA, | Chairman and independent | Non-executive director
represented by its permanent | director
representative Mr Peter Op de




Beeck

Corci BVBA, represented by | Independent director Non-executive director
its permanent representative
Ms Carmen Cordier

vdb management BVBA, | Independent director Non-executive director
represented by its permanent
representative Mr Michel Van

den Broeck

Van Maercke Management | Director Executive director
Services BVBA, represented

by its permanent

representative Mr Michel Van

Maercke

Creafim BVBA, represented | Director Non-executive director
by its permanent

representative ~ Mr  Wim

Deblauwe

The Board states that on 11 May 2010 it deliberated for the first time on the draft Prospectus that
the Bidder had sent to the CBFA together with the notice of the Offer. As mentioned above, on 19
May 2010 the Board then sent the specific comments it had made on the Prospectus to the Bidder
and the CBFA, in accordance with article 26, second subsection of the Royal Decree.

The Board confirms that the Bidder has complied with these comments in the current version of
the Prospectus. Considering the foregoing, the Board confirms that with regard to the parts of the
Prospectus relating to the Company, the Prospectus does not show any gaps nor does it contain
information that could mislead the holders of Shares.

The Board has examined the possible consequences of the Offer, as described in the Prospectus,
taking into account the interests of the Company, the holders of Shares, the creditors and the
employees — including the employment — of the Company and has assessed the Offer as follows.
2.1 Assessment taking into account the holders of Shares' interests

The Bidder is offering EUR 3.15 for each Share.

The Board has noted the justification provided by the Bidder in the Prospectus regarding the
proposed price for the Shares.

The Board also noted the fairness opinion of the Financial Advisor, the conclusion of which is as
follows:

“Based on and subject to our analysis and calculations, we summarize our findings as follows:

o Comparing the Consideration with historical trading prices, one observes an offer premium
ranging from 0,15% to 26,07 %.



o Application of the discounted cash flow methodology and multiple valuation techniques lead
to the following results:

Calculated equity value / Share Range Average Offer
Minimum  Maximum Premium
1. Discounted cash flow 4,80 € -34%
2. Peer group multiples
EV/EBITDA 2,76 € 415€ 3,53€ -11%
EVIEBIT 2,29€ 3,23€ 2,76 € 14%
3. Comparable transaction multiples
EV/EBITDA 1,26 € 2,09€ 1,67 € 88%
EV/EBIT 1,48 € 112%
Average 2,85€ 1%

Based on and subject to the foregoing, it is our opinion that as at the date hereof, the
Consideration offered by the Bidder in its Tender Offer, from a financial point of view, is fair to
the shareholders of the Company.”

More in particular, the Board would like to add that:

it, together with the Financial Advisor, applied the number of valuation methods as
indicated above to obtain the most representative overview of valuations. Unlike the
Bidder, the Financial Advisor used among others the discounted cash flow method (DCF
Method) as one of the valuation methodologies to assess the fairness of the Bid, the
conclusion of which is included in this Memorandum. The DCF Method was used on the
basis of fixed parameters, established by the Financial Advisor; therefore, the use of the
DCF Method did not result in a valuation range;

The Board, following the advice of its Financial Advisor, did not apply a weighted
average calculation of the different results of the valuation methods. The number of
valuation methodologies used constitutes a valid sample of valuation methods. The use of
such a sample of valuation methods, resulting in five different valuation results, implies
that the average result of such calculation is, in the opinion of the Board following the
advice of the Financial Advisor, adequate for the assessment of the Offer price;

the Board and the Financial Advisor believe that a comparison between the Offer and the
average Share price on Euronext Brussels can only be made if the latter is calculated over
a sufficiently long period;

the commitment of the majority shareholders of the Company to tender — in the aggregate
— 2,773,917 Shares in the Offer (see the Irrevocable Undertaking described in paragraph
2.5.3 of the Prospectus) is a confirmation that the financial terms of the Offer are fair; and

In addition, the Board notes that the purchase price offered by the Bidder is higher than
the indicative non-binding bid submitted by Transics International NV.

Taking into account the above, the Board is of the opinion that the proposed purchase price for the
Shares is fair and that the Offer is in the interest of all holders of Shares.



2.2 Assessment taking into account creditors' interests

The Board does not see any reason why the Offer would adversely affect the interests of the
creditors.

2.3 Assessment taking into account the employees' interests and their employment
The Prospectus states that:

“The Offeror has high regard for the expertise and technical strength of the Company's
employees. The Olfferor intends that the Company and its subsidiaries shall comply with
their legal and contractual obligations in respect of its employees. Subject to the result of
the proposed strategic review referred to in section 4.2.3., the Offeror does not currently
anticipate any substantive change in the working conditions or employment policies of the
Company and has no present plans to implement any major restructurings other than
restructurings already initiated or implemented by the Company.”

The Board in addition refers to the intention of the Bidder to the statement in the Prospectus that
“It is intended that the Company will become the Offeror's Global centre of expertise for
Transport and Distribution solutions”.

On the basis of the statements made by the Bidder in the Prospectus, the Board is therefore of the
opinion that the Offer does not adversely affect the employees' interests.

24 Assessment of the Bidder's strategic plans for the Company

The Board refers to the explanation of the Bidder on pages 50, 51, 52 and 53 of the Prospectus
(“Purposes/Aims of the Offeror”) and confirms its believe in the Bidder's key objectives and
business rationale for the Offer, which indicate the Bidder's strategic plans (subject, however, to

the in-depth evaluation referred to in section 4.2.3), ie

(1) the combination of the technologies of the Bidder and the Company and pursuing of
product development resulting in enhancement of superior technological positions,

2) the complementary geographical distribution footprint of the Bidder and the Company
allowing the Company to distribute its products on a worldwide basis,

3) the integration of the Company in the Bidder's group creating sales opportunities for the
Company's products,

“4) the intention to maintain the core activities of the Company in the geographic area in
which it is operating, and

®) the opportunity to become active in new territories and business areas.

The Board is therefore of the opinion that the Bidder's strategic plans for the Company are
promising.



2.5 General assessment

The Board is therefore of the opinion that, on the basis of the information included in the
Prospectus, the price offered is fair, and the Board expects that the strategy that the Bidder is
seeking to achieve by making the Offer, as described in the Prospectus, would be positive for the
Company.

The Board further notes that the Bidder does not anticipate that the Offer will have any immediate
negative consequences on employment.

3. DECLARATIONS OF INTENT

On the date of this Memorandum the following Shares are held by Board members or by persons
who are in fact represented by those Board members and in this respect those persons make the
following statements.

(1) Peter Op de Beeck BVBA owns 5,260 Shares and declares that it will tender these in the
Offer. In addition, Peter Op de Beeck BVBA declares that it does not in fact represent a
shareholder of the Company.

2) Corci BVBA declares (i) that it does not own any Shares, and (ii) that it does not in fact
represent a shareholder of the Company.

3) vdb management BVBA declares that it does not own any Shares. However, vdb
management BVBA declares that Mr Michel Van den Broeck, its permanent
representative, owns 6,000 Shares. Mr Michel Van den Broeck declares that he will
tender these Shares in the Offer.

4 Van Maercke Management Services BVBA declares (i) that it does not own any Shares,
and (ii) that it does not in fact represent a shareholder of the Company.

®) Creafim BVBA declares that it does not own any Shares. However, Creafim BVBA
declares that Mr Wim Deblauwe, its permanent representative, owns 4,300 Shares. Mr
Wim Deblauwe declares that he will tender these Shares in the Offer.

In addition, Creafim BVBA declares that it in fact represents Punch International NV,
which owns 2,773,917 Shares. Punch International NV declared that they will tender
these Shares in the Offer.

The Board explicitly states that the Company does not hold own shares.

4. APPLICATION OF CLAUSES OF APPROVAL AND PRE-EMPTION RIGHTS

The articles of association of the Company do not contain any clauses of approval nor any pre-
emption rights relating to the transfer of the Securities affected by the Offer.



5. CLOSING PROVISIONS

5.1 Responsible persons

Punch Telematix NV, a limited liability company (naamloze vennootschap / société anonyme)
whose registered office is at Ter Waarde 4, 8900 Ieper, Belgium, registered with the Crossroads
Bank for Enterprises with enterprise number 448.367.256 (RPR / RPM Ypres), represented by its
board of directors, is responsible for the information included in this Memorandum.

The board of directors is composed of those members as set out above (under section 2).

The person responsible for this Memorandum, as identified above, declares that, to its knowledge,
the information included in this Memorandum is true and accurate and that no information has
been omitted whose disclosure would change the purpose of this Memorandum.

It also declares that the Company and the Board are not liable in any other way regarding this
Memorandum.

5.2 Approval of the Memorandum by the CBFA

The approval of this Memorandum by the CBFA does not imply that any opinion was given by the
CBFA on the suitability and the quality of the Offer.

5.3 Availability of the Memorandum
This Memorandum is included in the Prospectus.

This Memorandum is also available in an electronic version on the following websites:
www.punchtelematix.com and www .kbcsecurities.com.


www.puncht

THE OFFEROR
TRIMBLE NAVIGATION LIMITED
935 STEWART DRIVE, SUNNYVALE 94085, CALIFORNIA
UNITED STATES OF AMERICA

& Trimble.

RECEIVING & PAYING AGENT
KBC SECURITIES NV
12 HAVENLAAN, 1080 BRUSSELS
BELGIUM

KBC

Securities
IN COLLABORATION WITH KBC BANK NV

LEGAL ADVISERS TO THE OFFEROR
LOYENS & LOEFF CVBA
101-103 NEERVELDSTRAAT, 1200 BRUSSELS
BELGIUM

LOYENS [ LOEFF

WEIL, GOTSHAL & MANGES LLP
200 CRESCENT COURT, SUITE 300
DALLAS, TX 75201
UNITED STATES OF AMERICA

WEIL

GOTSHAL

FINANCIAL ADVISER TO THE OFFEROR
LAZARD & CO., LIMITED
50 STRATTON STREET, LONDON W1J 8LL
UNITED KINGDOM

lL.LAZARD





