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TRIMBLE NAVIGATION LIMITED

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

MAY 3, 2011

TO THE SHAREHOLDERS:

NOTICE IS HEREBY GIVEN that the Annual Meeting of Shareholders (�Annual Meeting�) of Trimble Navigation Limited (the �Company�) will
be held at the Heritage Theater, located at the Campbell Community Center, 1 W. Campbell Avenue, Campbell, California, 95008, on Tuesday,
May 3, 2011, at 5:00 p.m. local time, for the following purposes:

1. To elect directors to serve for the ensuing year and until their successors are elected.

2. To ratify the appointment of Ernst & Young LLP as the independent auditor of the Company for the current fiscal year ending
December 30, 2011.

3. To hold an advisory vote on compensation for our Named Executive Officers.

4. To hold an advisory vote on the frequency of holding an advisory vote on the compensation of our Named Executive Officers.
The foregoing items of business are more fully described in the Proxy Statement accompanying this notice. Only shareholders of record at the
close of business on March 3, 2011, will be entitled to notice of and to vote at the Annual Meeting or any adjournment thereof.

All shareholders are cordially invited to attend the Annual Meeting in person. However, to ensure your representation at the meeting, you are
urged to vote via the Internet or by telephone or, if you requested to receive printed proxy materials, by mailing a proxy, in accordance with the
detailed instructions on your proxy card. Any shareholder attending the meeting may vote in person even if such shareholder previously voted
via the Internet, by telephone or by returning a proxy.

We have decided to use the U.S. Securities and Exchange Commission�s �notice and access� rules that allow companies to furnish proxy materials
to their shareholders primarily over the Internet. This means most of our shareholders will receive only a notice containing instructions on how
to access the proxy materials over the Internet and vote online. We believe that this process should expedite shareholders� receipt of proxy
materials, lower the costs of our Annual Meeting, and help reduce the environmental impact of our Annual Meeting.

On approximately March 18, 2011, we mailed our shareholders (other than those who previously requested electronic or paper delivery) a notice
of internet availability of proxy materials (�Notice�) containing instructions on how to access our proxy materials, including our proxy statement
and our annual report. The Notice also included instructions on how to receive a paper copy of our Annual Meeting materials, including the
notice of Annual Meeting, proxy statement and proxy card. If you received your Annual Meeting materials by mail, the notice of Annual
Meeting, proxy statement, and proxy card from our Board of Directors were enclosed. If you received your Annual Meeting materials via e-mail,
the e-mail contained voting instructions and links to the annual report and the proxy statement on the Internet, which are both available at
http://investor.trimble.com/annuals.cfm.

For the Board of Directors,

ULF J. JOHANSSON
Chairman of the Board

Sunnyvale, California

March 18, 2011
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TRIMBLE NAVIGATION LIMITED

PROXY STATEMENT FOR ANNUAL MEETING OF SHAREHOLDERS

May 3, 2011

The enclosed proxy is solicited on behalf of the board of directors (�Board of Directors�) of Trimble Navigation Limited, a California corporation
(the �Company�), for use at the Company�s annual meeting of shareholders (�Annual Meeting�), to be held at the Heritage Theater, located at the
Campbell Community Center, 1 W. Campbell Avenue, Campbell, California, 95008, on Tuesday, May 3, 2011, at 5:00 p.m. local time, and at
any adjournment(s) or postponement(s) thereof, for the purposes set forth herein and in the accompanying Notice of Annual Meeting.

The Company�s principal executive offices are located at 935 Stewart Drive, Sunnyvale, California, 94085. The telephone number at that address
is (408) 481-8000.

A copy of the Company�s annual report on Form 10-K may be obtained by sending a written request to the Company�s Investor Relations
Department at 935 Stewart Drive, Sunnyvale, California, 94085. Full copies of the Company�s annual report on Form 10-K for the 2010 fiscal
year, and proxy statement, each as filed with the Securities and Exchange Commission (�SEC�) are available via the Internet at the Company�s web
site at http://investor.trimble.com/annuals.cfm.

Shareholders may obtain directions to attend the Annual Meeting by contacting the Heritage Theater by phone at 1-408-866-2700, or by visiting
the Heritage Theater�s website at http://www.ci.campbell.ca.us/heritagetheatre/directions.htm.

General directions to Heritage Theater are as follows:

From San Francisco:

Take 280 South toward San Jose; take Hwy 17 South (toward Santa Cruz) exit. The first exit will be Hamilton Avenue; go west (right). Turn left
at the third traffic signal onto Winchester Boulevard. Turn right at the second traffic signal onto Campbell Avenue. Turn right at the next traffic
signal and enter the Community Center parking lot.

From South 101:

Take 101 North to Hwy 85 North. Take Hwy 85 to Hwy 17 North. Take the Hamilton Avenue exit and turn west (left) onto Hamilton Avenue.
Take Hamilton Avenue to Winchester Boulevard and turn left (south). Turn right at the second traffic signal onto Campbell Avenue. Turn right
at the next traffic signal and enter the Community Center parking lot.

From the East Bay:

Take 880 South to the Hamilton Avenue. Go west (right) on Hamilton Avenue. Turn left at the third traffic signal onto Winchester Boulevard.
Turn right at the second traffic signal onto Campbell Avenue. Turn right at the next traffic signal and enter the Community Center parking lot.

INTERNET AVAILABILITY OF PROXY MATERIALS

Under the �notice and access� rules adopted by the SEC, we are furnishing proxy materials to our shareholders primarily via the Internet, instead
of mailing printed copies of those materials to each
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shareholder. As a result, on or about March 18, 2011, we mailed our shareholders a notice of internet availability of proxy materials (�Notice�)
containing instructions on how to access our proxy materials, including our proxy statement and our annual report. The Notice also instructs you
on how to access your proxy card to vote through the Internet or by telephone. The Notice is not a proxy card and cannot be used to vote your
shares.

This process is designed to expedite shareholders� receipt of proxy materials, lower the cost of the annual meeting, and help minimize the
environmental impact of the annual meeting. However, if you would prefer to receive printed proxy materials, please follow the instructions
included in the Notice. If you have previously elected to receive our proxy materials electronically, you will continue to receive these materials
via e-mail unless you elect otherwise.

INFORMATION CONCERNING SOLICITATION AND VOTING

Record Date and Shares Outstanding

Shareholders of record at the close of business on March 3, 2011 (the �Record Date�) are entitled to notice of, and to vote at, the Annual Meeting.
At the Record Date, the Company had issued and outstanding 122,449,042 shares of common stock, without par value (�Common Stock�).

Revocability of Proxies

Any proxy given pursuant to this solicitation may be revoked by the person giving it at any time before its use by delivering to the Company
(Attention: Corporate Secretary) a written notice of revocation or a duly executed proxy bearing a later date (including a proxy by telephone or
over the Internet) or by attending the meeting and voting in person. Attendance at the meeting will not, by itself, revoke a proxy.

Voting

Each share of Common Stock outstanding on the Record Date is entitled to one vote on all matters, and shareholders may cumulate such votes in
the election of directors, as described below. An automated system administered by the Company�s agent tabulates the votes. Abstentions and
broker non-votes are each included in the determination of the number of shares present and voting at the Annual Meeting and the presence or
absence of a quorum. The required quorum is a majority of the shares outstanding on the Record Date.

Voting via the Internet or by Telephone

Shareholders may vote by submitting proxies electronically either via the Internet or by telephone or, if they request paper copies of the proxy
materials, they may complete and submit a paper version of the proxy card. Please note that there are separate arrangements for voting via the
Internet and by telephone depending on whether shares are registered in the Company�s stock records directly in a shareholder�s name or whether
shares are held in the name of a brokerage firm or bank. Detailed electronic voting instructions can be found on the Notice mailed to each
shareholder.

In order to allow individual shareholders to vote their shares and to confirm that their instructions have been properly recorded, the Internet and
telephone voting procedures have been designed to authenticate each shareholder�s identity. Shareholders voting via the Internet should be aware
that there may be costs associated with electronic access, such as usage charges from Internet access providers and telephone companies that will
be borne solely by the individual shareholder.
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Voting in Person

Registered Shareholders

If your shares are registered directly in your name with our transfer agent, American Stock Transfer & Trust Co., Inc., you are considered to be
the registered shareholder with respect to those shares. A Notice for registered shareholders was mailed directly to you by our mailing agent,
Broadridge Investor Communications, Inc. Registered shareholders have the right to vote in person at the meeting.

Beneficial Shareholders

If your shares are held in a brokerage account or by another nominee, you are considered to be a beneficial shareholder of those shares. A Notice
for beneficial shareholders was forwarded to you together with voting instructions. In order to vote in person at the annual meeting, beneficial
shareholders must obtain a �legal proxy� from the broker, trustee or nominee that holds their shares. Without a legal proxy, beneficial owners will
not be allowed to vote in person at the Annual Meeting.

Solicitation of Proxies

The entire cost of this proxy solicitation will be borne by the Company. The Company has retained the services of Morrow & Co. to solicit
proxies, for which services the Company has agreed to pay approximately $6,500. In addition, the Company will also reimburse certain
out-of-pocket expenses in connection with such proxy solicitation. The Company may reimburse brokerage firms and other persons representing
beneficial owners of shares for their expenses in forwarding soliciting materials to such beneficial owners. Proxies may also be solicited by
certain of the Company�s directors, officers, and regular employees, without additional compensation, personally or by telephone, or facsimile.

Deadline for Receipt of Shareholder Proposals for 2012 Annual Meeting

Shareholders are entitled to present proposals for action at future shareholder meetings of the Company if they comply with the requirements of
the appropriate proxy rules and regulations promulgated by the SEC.

Proposals of shareholders which are intended to be considered for inclusion in the Company�s proxy statement and form of proxy related to the
Company�s 2012 Annual Meeting of Shareholders must be received by the Company at its principal executive offices (Attn: Corporate Secretary
- Shareholder Proposals, Trimble Navigation Limited at 935 Stewart Drive, Sunnyvale, California 94085) no later than November 19, 2011.
Shareholders interested in submitting such a proposal are advised to retain knowledgeable legal counsel with regard to the detailed requirements
of the applicable securities laws. The timely submission of a shareholder proposal to the Company does not guarantee that it will be included in
the Company�s applicable proxy statement.

If the Company is not notified at its principal executive offices of a shareholder proposal at least 45 days prior to the one year anniversary of the
mailing of the Notice, which is February 2, 2012, then such proposal shall be deemed �untimely� and, therefore, the proxy holders for the
Company�s 2012 Annual Meeting of Shareholders will have the discretionary authority to vote against any such shareholder proposal if it is
properly raised at such annual meeting, even though such shareholder proposal is not discussed in the Company�s proxy statement related to that
shareholder meeting.

The proxy card attached or enclosed with this proxy statement, to be used in connection with the 2011 Annual Meeting, grants the proxy holder
discretionary authority to vote on any matter otherwise properly raised at such Annual Meeting. The Company presently intends to use a similar
form of proxy card for next year�s Annual Meeting of Shareholders.
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************************************

ITEM I

ELECTION OF DIRECTORS

Nominees

A board of eight directors is to be elected at the Annual Meeting. The Board of Directors of the Company has authorized the nomination at the
Annual Meeting of the persons named below as candidates. All nominees currently serve on the Board of Directors. The Board of Directors
waived the recommended retirement age for re-election as a Director with respect to Dr. Parkinson because of his unique qualifications, the
value of his experience with the Company, and his ability to continue to serve the Company. Each of the directors, except for Mr. Berglund, are
independent directors as defined by Rule 5605(a)(2) of the Nasdaq Stock Market (�Nasdaq�) Marketplace Rules.

The names of the nominees and certain information about them, as of the Record Date, are set forth below:

Name of Nominee Age Principal Occupation
Director
Since

Steven W. Berglund 59 President and Chief Executive Officer of the Company 1999
John B. Goodrich (1) (3) (4) (5) 69 Business Consultant 1981
William Hart (1) (2) (4) 70 Venture Capital Investor and Business Consultant 1984
Merit E. Janow (3) (5) 52 Professor, Columbia University 2008
Ulf J. Johansson (3) (4) 65 Business Consultant 1999
Bradford W. Parkinson (2) (3) (4) 76 Executive Consultant, and Professor (Emeritus), Stanford University 1984
Mark S. Peek (2) 53 Co-President and Chief Financial Officer, VMware, Inc. 2010
Nickolas W. Vande Steeg (1) (2) 68 Venture Capital Investor and Business Consultant 2003

(1) Member of the Compensation Committee
(2) Member of the Audit Committee
(3) Member of the Nominating and Governance Committee during the 2010 fiscal year
(4) Member of the Nominating Committee as of January 31, 2011
(5) Member of the Governance Committee as of January 31, 2011
Steven W. Berglund has served as president and chief executive officer of Trimble since March 1999. Prior to joining Trimble, Mr. Berglund
was president of Spectra Precision, a group within Spectra Physics AB. Mr. Berglund�s business experience includes a variety of senior
leadership positions with Spectra Physics, and manufacturing and planning roles at Varian Associates. Mr. Berglund began his career as a
process engineer at Eastman Kodak. He attended the University of Oslo and the University of Minnesota where he received a B.S. in chemical
engineering. Mr. Berglund received his M.B.A. from the University of Rochester. In December 2007, Mr. Berglund was elected to the board of
directors of Verigy Ltd. a semiconductor test equipment manufacturer, and began service in January 2008.

Mr. Berglund is qualified to serve as director of the Company because of his intimate knowledge and understanding of the Company�s business
and operations, resulting from his service as director and president and chief executive officer of the Company since 1999. In addition,
Mr. Berglund brings to the Board of Directors extensive industry experience.
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John B. Goodrich has served as a director of the Company since January 1981. Since 2002, Mr. Goodrich has served as a business consultant.
From 2004 to 2009, Mr. Goodrich also served as the chief executive officer of MaxSP Corporation, an information technology services
company. Mr. Goodrich retired from the law firm of Wilson Sonsini Goodrich & Rosati, where he practiced corporate, federal tax, securities and
intellectual property law from 1970 until 2002. Mr. Goodrich currently serves on the board of directors of Tessera Technologies, Inc., a
developer of semiconductor packaging technology and advanced optical and imaging technology, as well as the Fogarty Institute for Innovation.
Mr. Goodrich owns and operates the Tonini Farm and Cattle Company in San Luis Obispo and has advised beef marketing companies in the
Northwest. Mr. Goodrich has a variety of business and legal experience working with technology-based companies. Mr. Goodrich received a
B.A. degree from Stanford University in 1963, a J.D. from the University of Southern California in 1966, and an L.L.M. in Taxation from New
York University in 1970.

Mr. Goodrich is qualified to serve as director of the Company because he brings over four decades of experience as a business and legal advisor
to high technology companies in Silicon Valley, as well as experience as an executive officer and director of several companies in the high
technology industry. In addition, Mr. Goodrich has extensive knowledge and understanding of the Company�s business and operations, resulting
from his 30 years of service as director of the Company.

William Hart has served as a director of the Company since December 1984. Mr. Hart is an advisor to early-stage technology and financial
services companies. Mr. Hart retired from Technology Partners, a Silicon Valley venture capital firm, in 2001. As the founder and managing
partner of Technology Partners, he led the firm for 21 years. Mr. Hart was previously a senior officer and director of Cresap, McCormick and
Paget, management consultants, and held positions in field marketing and manufacturing planning with IBM Corporation. Mr. Hart has served
on the boards of directors of numerous public and privately held technology companies. In addition, Mr. Hart has served as the chief financial
officer of a venture capital investment company, and as acting chief financial officer of several early-stage venture companies. Mr. Hart received
a Bachelor of Management Engineering degree from Rensselaer Polytechnic Institute in 1965 and an M.B.A. from the Amos Tuck School of
Business at Dartmouth College in 1967.

Mr. Hart is qualified to serve as director of the Company because of his considerable strategic and financial expertise drawn from over two
decades of experience as managing partner at a venture capital firm as well as his experience as acting chief financial officer at several venture
companies. Mr. Hart also has extensive knowledge of the Company�s business and operations, having served as a director of the Company since
1984.

Merit E. Janow was appointed to the Board of Directors in 2008. Professor Janow has been a professor at Columbia University�s School of
International and Public Affairs (SIPA) since 1994. Professor Janow teaches advanced courses in international trade, World Trade Organization
(WTO) law, and comparative antitrust at Columbia Law School, and international economic policy at SIPA. Ms. Janow is also director of the
program in International Finance & Economic Policy. Ms. Janow has published numerous articles and several books on international trade and
economic matters. Professor Janow has had several periods of public service: she served as one of seven members of the WTO�s Appellate Body
from 2003-2007, she served as the Executive Director of an international antitrust advisory committee to the attorney general from 1997-2000,
and Deputy Assistant U.S. Trade Representative for Japan and China from 1990-1993. In May 2005, Professor Janow was elected to the board
of directors of the Nasdaq Stock Market, Inc. She now serves on the board of directors of the
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Nasdaq Exchange LLC and the Boston and Philadelphia Exchanges of the Nasdaq OMX Group. In 2006, she joined the board of Rockefeller
Financial Co., an investment management firm. Since 2001, Professor Janow has served on the board of directors of a cluster of the American
Funds family comprising the Capital Income Builder (CIB) Fund and the World Growth and Income (WGI) Fund and New Economy Fund
(NEF). In 2007, she joined the board of another fund cluster of the American Funds family, the American Funds Insurance Series (AFIS), the
American Fund Target Date Retirement Fund (AFTD) and Fixed Income (FI) Fund. Professor Janow holds a B.A. in Asian Studies from the
University of Michigan and a J.D. from Columbia Law School.

Professor Janow is qualified to serve as director of the Company based on her extensive knowledge and experience in international trade and
economics, which provide valuable insight to the Company given the global nature of its business. Professor Janow also brings to the Board of
Directors significant investment management expertise through her experience serving on the boards of several mutual funds.

Ulf J. Johansson was appointed chairman of the board in 2007, and has served as a director of the Company since December 1999.
Dr. Johansson is a Swedish national with a distinguished career in communications technology. Dr. Johansson currently serves on the board of
directors of Telefon AB LM Ericsson, a telecommunications company, and as chairman of Acando AB, a management and IT consultancy
company. From 1990 to 2005, Dr. Johansson served as chairman of Europolitan Vodafone AB, a GSM mobile telephone operator in Sweden.
From 1998 to 2005, Dr. Johansson served on the board of directors of Novo Nordisk A/S, a Danish pharmaceutical/life science company, and in
2005 he became chairman of its majority owners, the Novo Nordisk Foundation and Novo A/S. Dr. Johansson also currently serves on the
boards of directors of several privately held companies. During 1998-2003 Dr. Johansson served as chairman of the University Board of Royal
Institute of Technology in Stockholm and formerly also served as president and chief executive officer of Spectra-Physics AB, and executive
vice president at Ericsson Radio Systems AB. Dr. Johansson received a Master of Science in Electrical Engineering, and a Doctor of Technology
(Communication Theory) from the Royal Institute of Technology in Sweden.

Dr. Johansson is qualified to serve as director of the Company because of his significant industry knowledge and experience resulting from his
service on the boards of several telecommunications companies. In addition, Dr. Johansson has considerable knowledge of the Company�s
business and operations, having served as a member of the Board of Directors since 1999.

Bradford W. Parkinson has served as a director of the Company since 1984. Currently, Dr. Parkinson is the Edward C. Wells Endowed Chair
professor (emeritus) at Stanford University and has been a Professor of Aeronautics and Astronautics at Stanford University since 1984. He was
the original program director (1972) and chief architect of the global positioning system (�GPS�). He personally led the advocacy, definition,
development, launch, and test of GPS from 1972 to 1978, and remains involved with providing guidance for the future development and
direction of GPS in the United States. While on a leave of absence from Stanford University, Dr. Parkinson served as the Company�s president
and chief executive officer from August 1998 through March 1999, while the Company searched for a chief executive officer. From 1980 to
1984 he was group vice president and general manager for Intermetrics, Inc. where he directed five divisions. In 2003, he was awarded the
Draper Prize by the National Academy of Engineering (�NAE�) for the development of GPS. He is a member of the National Council of the NAE,
and serves on a number of National advisory committees for the GPS System. In 2006, Dr. Parkinson was appointed to serve on the board of
EMS
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Technologies, a wireless communications technology company. Dr. Parkinson received a B.S. degree from the U.S. Naval Academy in 1957, an
M.S. degree in Aeronautics/Astronautics Engineering from Massachusetts Institute of Technology in 1961 and a Ph.D. in Astronautics
Engineering from Stanford University in 1966.

Dr. Parkinson is qualified to serve as director of the Company because of his extensive technical background and industry experience in GPS
technology as its chief architect. In addition to his board service and executive management experience, Dr. Parkinson brings considerable
industry insight to the Board of Directors as a current member of several national advisory committees on GPS technology. The Board of
Directors also values Dr. Parkinson�s extensive knowledge of the Company�s business and operations because of his service as director of the
Company since 1984.

Mark S. Peek was appointed to the Board of Directors on March 9, 2010. In January 2011, Mr. Peek was named co-president and chief
financial officer of VMware, Inc., a provider of business infrastructure virtualization solutions. From 2007 to January 2011, Mr. Peek served as
chief financial officer of VMware, Inc. From 2000 to 2007, Mr. Peek was senior vice president and chief accounting officer at Amazon.com.
Prior to joining Amazon.com, Mr. Peek spent 19 years at Deloitte, the last ten years as a partner. Mr. Peek received a B.S. in accounting and
international finance from Minnesota State University.

Mr. Peek is qualified to serve as director of the Company because of his strong background and years of experience in accounting and financial
management, including his current position as chief financial officer at VMware, Inc., and his past service as chief accounting officer at
Amazon.com. In addition, Mr. Peek brings key financial expertise gained through his 19 years of experience at Deloitte.

Nickolas W. Vande Steeg was appointed vice chairman in 2007, and has served as a director of the Company since 2003. In 2010, Mr. Vande
Steeg became a partner in McAdams Advisory Partners, a firm specializing in corporate restructuring. Mr. Vande Steeg served as president and
chief operating officer of Parker Hannifin Corporation until March 2007, where he began his career in 1971. Mr. Vande Steeg currently serves
on the boards of directors of Wabtec Corporation, a supplier of products and services to the rail transportation industry, and Azusa Pacific
University. Mr. Vande Steeg began his career at Deere & Company serving as an industrial engineer and industrial relations manager from 1965
to 1970. Mr. Vande Steeg received his B.S. in Industrial Technology from the University of California, Irvine in 1968 and an M.B.A. from
Pepperdine University in Malibu, California in 1985.

Mr. Vande Steeg is qualified to serve as director of the Company because he brings valuable operational and strategic expertise through his
experience serving as president and chief operating officer of Parker Hannifin Corporation. In addition, Mr. Vande Steeg has considerable
knowledge of the Company�s business and operations, resulting from his service as a director of the Company since 2003.

Vote Required

The eight nominees receiving the highest number of affirmative votes of the shares entitled to be voted shall be elected as directors. Every
shareholder voting for the election of directors may cumulate such shareholder�s votes and give one candidate a number of votes equal to the
number of
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directors to be elected multiplied by the number of shares held by the shareholder as of the Record Date, or distribute such shareholder�s votes on
the same principle among as many candidates as the shareholder may select, provided that votes cannot be cast for more than the number of
directors to be elected. However, no shareholder shall be entitled to cumulate votes unless the candidate�s name has been placed in nomination
prior to the voting and the shareholder, or any other shareholder, has given notice at the meeting prior to the voting of the intention to cumulate
the shareholder�s votes. Abstentions and broker non-votes will be counted only for purposes of determining whether a quorum is present, but they
will not be taken into account in determining the outcome of the election of directors.

Unless otherwise directed, the proxy holders will vote the proxies received by them for the eight nominees named above. In the event that any
such nominee is unable or declines to serve as a director at the time of the Annual Meeting, the proxies will be voted for any nominee who shall
be designated by the present Board of Directors to fill the vacancy. In the event that additional persons are nominated for election as directors,
the proxy holders intend to vote all proxies received by them in such a manner as will ensure the election of as many of the nominees listed
above as possible. In such event, the specific nominees to be voted for will be determined by the proxy holders. As of the date of this proxy
statement, the Board of Directors has no reason to believe that any nominee will be unable or will decline to serve as a director. The directors
elected will hold office until the next Annual Meeting of Shareholders and until their successors are duly elected and qualified.

Recommendation of the Board of Directors

The Board of Directors recommends that shareholders vote FOR the election of the above-named persons to the Board of Directors of
the Company.
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************************************

ITEM II

RATIFICATION OF APPOINTMENT OF INDEPENDENT AUDITORS

The Board of Directors intends to appoint Ernst & Young LLP (�Ernst & Young�) as the Company�s independent auditors, to audit the financial
statements of the Company for the current fiscal year ending December 30, 2011. Ernst & Young has been the Company�s independent auditor
since 1986. The Company anticipates that a representative of Ernst & Young will be present at the Annual Meeting, will have the opportunity to
make a statement if he or she desires to do so, and will be available to answer any appropriate questions.

Fees Paid to Ernst & Young LLP

Audit Fees and Non-Audit Fees:

The following table presents fees billed by Ernst & Young for professional audit services rendered for the audit of the Company�s annual
financial statements for the years ended December 31, 2010 and January 1, 2010, and fees billed by Ernst & Young for other services rendered
during those periods.

Category

Fiscal Year Ended

December 31, 2010

Fiscal Year Ended

January 1, 2010
Audit Fees $ 2,723,974 $ 2,481,857
Audit-Related Fees $ 16,580(1) $ 129,642(1) 
Tax Fees
Tax Compliance $ 301,581 $ 233,746
Tax Planning & Tax Advice $ 347,780 $ 408,763
Total Tax Fees $ 649,361 $ 642,509
All Other Fees $ 45,796(2) $ 96,130(2) 

(1) Represents accounting consultation and advisory services performed by the Company�s auditors.

(2) Represents research and advisory services for the Company�s Deferred Compensation Plan.

Audit Committee Pre-Approval of Policies and Procedures

The Audit Committee is responsible for appointing, setting compensation, and overseeing the work of the independent auditor. The Audit
Committee has established a pre-approval procedure for all audit and permissible non-audit services to be performed by Ernst & Young. The
pre-approval policy requires that requests for services by the independent auditor be submitted to the Company�s chief financial officer (�CFO�) for
review and approval. Any requests that are approved by the CFO are then aggregated and submitted to the Audit Committee for approval of
services at a meeting of the Audit Committee. Requests may be made with respect to either specific services or a type of service for predictable
or recurring services. All permissible non-audit services performed by Ernst & Young were approved by the Audit Committee.

The Audit Committee has concluded that the provision of the non-audit services listed above is compatible with maintaining Ernst & Young�s
independence.
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Vote Required

Ratification of the appointment of Ernst & Young as the Company�s independent auditor for the current fiscal year ending December 30, 2011,
will require the affirmative vote of the holders of a majority of the shares present and voting at the Annual Meeting either in person or by proxy.
In the event that such ratification by the shareholders is not obtained, the Audit Committee and the Board of Directors will reconsider such
selection. Abstentions are counted as votes against the proposals, whereas broker non-votes are not counted for purposes of determining whether
the proposal has been approved.

Recommendation of the Board of Directors

The Company�s Board of Directors recommends a vote FOR the ratification of the appointment of Ernst & Young LLP as the
independent auditors for the Company for the current fiscal year ending December 30, 2011.
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************************************

ITEM III

ADVISORY VOTE ON COMPENSATION FOR OUR NAMED EXECUTIVE OFFICERS

Recent legislation requires that the Company provide our shareholders with the opportunity to cast an advisory vote on the compensation of the
Company�s Named Executive Officers, as disclosed in this proxy statement. This proposal, commonly known as a �Say on Pay� proposal, gives the
Company�s shareholders the opportunity to approve, reject, or abstain from voting, with respect to our executive compensation programs and
policies and the compensation paid to the Named Executive Officers.

The Say on Pay vote is a non-binding advisory vote on the compensation of the Company�s Named Executive Officers, as described in the
Compensation Discussion and Analysis section, the tabular disclosure regarding such compensation, and the accompanying narrative
disclosure. The Say on Pay vote on executive compensation is not a vote on the Company�s general compensation policies, compensation of the
Company�s Board of Directors, or the Company�s compensation policies as they relate to risk management.

The Say on Pay vote allows our shareholders to express their opinions regarding the decisions of the Compensation Committee with respect to
the 2010 compensation of the Named Executive Officers. Because the Say on Pay vote is advisory in nature, it will not affect any compensation
already paid or awarded to any Named Executive Officer, nor modify any terms of our existing compensation plans or awards. In addition, the
Say on Pay vote will not be binding on or overrule any decisions by the Board of Directors; it will not create or imply any additional fiduciary
duty on the part of the Board of Directors.

Your advisory vote will serve as an additional tool to guide the Board of Directors and the Compensation Committee in continuing to improve
the alignment of the Company�s executive compensation programs with the interests of the Company and its shareholders. The Compensation
Committee and the Board of Directors may take into account the outcome of the vote when considering future compensation arrangements for
our Named Executive Officers.

The Company and the Board of Directors believe that our compensation policies and practices for our Named Executive Officers are aligned
with the long term interests of our shareholders because our policies emphasize pay for performance, and our mix of short and long term
incentives provide a balance between the Company�s short-term goals and long term performance. As such, the Board of Directors recommends a
vote �For� the advisory approval of our compensation policies and practices as disclosed in this proxy statement.

Recommendation of the Board of Directors

The Company�s Board of Directors recommends a vote FOR the compensation of our Named Executive Officers, as disclosed in this
proxy statement.
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************************************

ITEM IV

ADVISORY VOTE ON THE FREQUENCY OF ADVISORY VOTES

ON COMPENSATION FOR OUR NAMED EXECUTIVE OFFICERS

Recent legislation permits the Company�s shareholders to indicate how frequently they believe a Say on Pay advisory vote on compensation for
our Named Executive Officers, such as the one described in Item III above, should occur. Your vote on this Item IV allows you to indicate
whether you would prefer that we hold a Say on Pay advisory vote every one, two or three years. The Company believes, and our Board of
Directors recommends, that this vote occur every three years.

The proposal in this Item IV is advisory in nature. As a result, it will not be binding on our Board of Directors, the Compensation Committee, or
the Company. However, your advisory vote, and the outcome of the vote on this proposal, will serve as an additional tool to guide the Board of
Directors when they determine the frequency of the Say on Pay advisory vote.

The Board of Directors recommends that an advisory Say on Pay vote should occur every three years. We believe that holding this vote every
three years will be the most effective timeframe because it allows sufficient time for the implementation of any changes in our compensation
policies or practices, and to see the results of those changes in the Company�s financial performance.

In addition, the Company�s compensation policies and practices focus on long term results that are aligned with shareholder�s interests. We
believe that shorter voting cycles would not permit a meaningful opportunity to thoughtfully evaluate our performance against our compensation
practices, and may create an inappropriate level of focus on short-term results. We believe that a longer, three-year voting cycle, would place the
appropriate focus on long term value creation, which is consistent with our compensation practices and policies and increasing shareholder
value.

Although it is our current intention to hold such advisory vote every three years, we may determine that a different frequency is appropriate,
either in response to the results of the vote on this Item IV, or for other reasons. While we believe our recommendation is appropriate at this
time, your vote on this Item IV is not a vote to approve or disapprove the recommendation of the Board of Directors; your vote is to indicate
whether the Say on Pay vote should occur every one, two or three years.

For the above reasons, the Board of Directors recommends that you vote to hold an advisory vote on the frequency of a Say on Pay vote for the
compensation of our Named Executive Officers every three years.

Recommendation of the Board of Directors

The Board of Directors recommends that you vote to hold an advisory vote on compensation for our Named Executive Officers every
three years.

-12-

Edgar Filing: TRIMBLE NAVIGATION LTD /CA/ - Form DEF 14A

16



BOARD MEETINGS AND COMMITTEES

The Board of Directors held seven meetings during the fiscal year ended December 31, 2010. No director attended fewer than 75% of the
aggregate of all the meetings of the Board of Directors and the meetings of the committees, if any, upon which such director also served during
the fiscal year ended December 31, 2010. It is the Company�s policy to encourage directors to attend the Annual Meeting. All of the members of
the Board of Directors attended the 2010 Annual Meeting.

Shareholder Communications with Directors

The Board of Directors has established a process to receive communications from shareholders. Shareholders of the Company may communicate
with one or more of the Company�s directors (including any board committee or group of directors) by mail in care of Board of Directors,
Trimble Navigation Limited, 935 Stewart Drive, Sunnyvale, California 94085. Such communications should specify the intended recipient or
recipients.

Board Leadership Structure; Oversight and Risk Management

The Company currently separates the positions of chief executive officer and chairman of the board. Our chairman of the board is responsible
for setting the agenda for each Board meeting, in consultation with the chief executive officer, and presiding at executive sessions. The chairman
of the board is also responsible for recommending committee assignments to the Nominating Committee. Our chief executive officer is
responsible for the day-to-day operations of the Company.

The Board of Directors has overall responsibility for the oversight of risk management for the Company, and it exercises this oversight through
committees and regular engagement with the Company�s senior management. The Audit Committee has oversight of the Company�s financial
matters, internal controls, financial reporting and internal investigations relating to financial misconduct. The Compensation Committee has
oversight of our compensation policies and practices, our Nominating Committee is responsible for the independence and qualification of the
board members, and our Governance Committee is responsible for the Company�s corporate governance principles. The committees report their
activities back to the Board of Directors. In addition, members of the Company�s senior management attend meetings of the Board of Directors to
discuss strategic planning and risks and opportunities for the Company�s business areas, in addition to answering any questions that the Board of
Directors may raise.

Audit Committee

The Board of Directors has a separately-designated, standing Audit Committee, established in accordance with Section 3(a)(58)(A) of the
Securities Exchange Act of 1934. The Audit Committee is governed by a charter, a current copy of which is available on our corporate website
at www.trimble.com.

The current members of the Audit Committee are directors Hart, Parkinson, Peek, and Vande Steeg, and director Hart currently serves as the
committee chairman. The Audit Committee held eight meetings during the 2010 fiscal year. The purpose of the Audit Committee is to make
such examinations as are necessary to monitor the corporate financial reporting and the internal and external audits of the Company, to provide
to the Board of Directors the results of its examinations and recommendations derived therefrom, to outline to the Board of Directors
improvements made, or to be made, in internal accounting controls, to nominate independent auditors, and to provide such additional
information as the committee may deem necessary to make the Board of Directors aware of significant financial matters which require the
Board�s attention.
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All Audit Committee members are independent directors as defined by applicable Nasdaq Marketplace Rules and listing standards.

All members of the Audit Committee are financially sophisticated and are able to read and understand fundamental financial statements,
including a balance sheet, income statement and cash flow statement. The Board of Directors has determined that director Hart is a �financial
expert� as that term is defined in the rules promulgated by the SEC. In addition to serving as CEO and CFO of a venture capital firm, director
Hart has reviewed and analyzed numerous companies� financial statements in managing venture capital investment funds for more than 20 years.
During his career, he has served on the board of directors of numerous public and privately held companies.

Compensation Committee

The Board of Directors has a standing Compensation Committee, comprised of directors Goodrich, Hart and Vande Steeg. Director Vande Steeg
currently serves as the committee chairman. All Compensation Committee members are independent as defined by applicable Nasdaq
Marketplace Rules and listing standards. The Compensation Committee is governed by a charter, a current copy of which is available on our
corporate website at www.trimble.com. The Compensation Committee held three meetings during the 2010 fiscal year. The purpose of the
Compensation Committee is to review and make recommendations to the full Board of Directors with respect to all forms of compensation to be
paid or provided to the Company�s executive officers. See �Compensation Discussion and Analysis.�

Nominating and Corporate Governance Committee

Prior to January 31, 2011, the Company had a standing Nominating and Corporate Governance Committee (the �Nominating & Governance
Committee�). The purpose of the Nominating & Governance Committee was to recommend to the Board of Directors, individuals qualified to
serve as directors of the Company and on committees; to advise the Board of Directors with respect to the Board of Directors� composition,
procedures and committees; to advise the Board of Directors with respect to the corporate governance principles applicable to the Company; and
to oversee the evaluation of the Board of Directors and the Company�s management.

During the 2010 fiscal year, the members of the Nominating & Governance Committee were director Goodrich, who served as the chairman,
director Janow, director Johansson, and director Parkinson, each of whom is an independent director under the Nasdaq Marketplace Rules and
listing standards. Director Goodrich serves as the Company�s secretary. However, director Goodrich is not, nor has he even been, an employee of
the Company. The Nominating & Governance Committee met twice during the 2010 fiscal year.

In January 2011, the Board of Directors allocated the responsibilities of the Nominating & Governance Committee into two separate
committees: the Nominating Committee and the Governance Committee.

Governance Committee

As of January 2011, the Board of Directors established a standing Governance Committee (�Governance Committee�). The current members of
the Governance Committee are directors Goodrich and Janow. Director Goodrich serves as committee chairman. The Governance Committee is
governed by a charter that is posted on the Company�s website at www.trimble.com. The purpose of the Governance Committee is to develop
and recommend to the Board a set of corporate governance

-14-

Edgar Filing: TRIMBLE NAVIGATION LTD /CA/ - Form DEF 14A

18



principles applicable to the Company; and to oversee the implementation of these principles. Due to its recent establishment as a separate
committee, the Governance Committee did not meet during the 2010 fiscal year.

Nominating Committee

As of January 2011, the Board of Directors established a standing Nominating Committee (�Nominating Committee�). The current members of the
Nominating Committee are directors Johansson, Goodrich, Hart and Parkinson. Director Johansson serves as committee chairman. The
Nominating Committee is governed by a charter that is posted on the Company�s website at www.trimble.com. The purpose of the Nominating
Committee is to recommend to the Board of Directors, individuals qualified to serve as directors of the Company, and on committees, and to
advise the Board of Directors with respect to composition, procedures and committees. Due to its recent establishment as a separate committee,
the Nominating Committee did not meet during the 2010 fiscal year.

The Nominating Committee will consider director candidates recommended by shareholders. In considering candidates submitted by
shareholders, the Nominating Committee will take into consideration the needs of the Board of Directors and the qualifications of the candidate.
To have a candidate be considered by the Nominating Committee, a shareholder must submit the recommendation in writing and the
recommendation must include the following information:

� The name of the shareholder and evidence of the shareholder�s ownership of Company shares, including the number of shares
owned and the length of time of ownership; and

� The name of the candidate, the candidate�s resume or a listing of his or her qualifications to be a director of the Company and
the candidate�s consent to be named as a director if selected by the Nominating Committee and nominated by the Board of
Directors.

The shareholder recommendation and information described above must be sent to the Committee Chairman in care of the Corporate Secretary
at Trimble Navigation Limited, 935 Stewart Drive, Sunnyvale, California 94085 and must be received by the Corporate Secretary not less than
120 days prior to the anniversary date of the Company�s most recent proxy statement issued in connection with the Annual Meeting of
Shareholders.

The Nominating Committee believes that the minimum qualifications for serving as a director of the Company are that a nominee demonstrate,
possession of such knowledge, experience, skills, expertise, international background, personal and professional integrity, character, business
judgment, time availability in light of other commitments, dedication, potential conflicts of interest and diversity so as to enhance the Board of
Directors� ability to manage and direct the affairs and business of the Company, including, when applicable, to enhance the ability of committees
of the Board of Directors to fulfill their duties and/or to satisfy any independence requirements imposed by law, regulation or NASDAQ listing
requirement.

The Nominating Committee identifies potential nominees by asking current directors and executive officers to notify the Nominating Committee
if they become aware of persons, meeting the criteria described above, who have had a change in circumstances that might make them available
to serve on the Board of Directors. The Nominating Committee also, from time to time, may engage firms that specialize in identifying director
candidates and pay any corresponding fees for such services. As described above, the Nominating Committee will also consider candidates
recommended by shareholders.

-15-

Edgar Filing: TRIMBLE NAVIGATION LTD /CA/ - Form DEF 14A

19



Once a person has been identified by the Nominating Committee as a potential candidate, the Nominating Committee may collect and review
publicly available information regarding the candidate to assess whether the candidate should be considered further. If the Nominating
Committee determines that the candidate warrants further consideration, the chairman or another member of the Nominating Committee contacts
the candidate. Generally, if the person expresses a willingness to be considered and to serve on the Board of Directors, the Nominating
Committee requests information from the candidate, reviews the candidate�s accomplishments and qualifications, including in light of any other
candidates that the Nominating Committee might be considering, and conducts one or more interviews with the candidate. In certain instances,
Nominating Committee members may contact one or more references provided by the candidate or may contact other members of the business
community or other persons that may have greater first-hand knowledge of the candidate�s accomplishments. The Committee�s evaluation process
does not vary based on whether or not a candidate is recommended by a shareholder.

NON-EMPLOYEE DIRECTOR COMPENSATION

Non-employee directors received compensation according to the terms of the Board of Directors Compensation Policy (�Board Compensation
Policy�). The description of the Board Compensation Policy below is qualified in its entirety by the text of the Board Compensation Policy,
which was filed as exhibit 10.1 to the Company�s Quarterly Report on Form 10-Q, filed on August 10, 2010.

Under the Board Compensation Policy, each non-employee director receives an annual cash retainer of $44,000, payable on a quarterly basis, for
the period starting July 1 and ending June 30 of each year. The current Board Compensation Policy was adopted on April 27, 2010, and the
amount of the cash retainer was effective commencing in the Company�s third fiscal quarter of 2010.

Non-employee directors also receive a cash fee of $2,000 for each board meeting attended in person and $500 for each board or committee
meeting attended via telephone conference. Members of designated committees of the Board of Directors also receive a cash fee of $1,000 for
each committee meeting that is not held within a day of a meeting of the full Board of Directors.

Non-employee directors are reimbursed for local travel expenses or paid a fixed travel allowance based on the distance to the meeting, and
reimbursed for other necessary business expenses incurred in the performance of their services as directors of the Company. In addition,
directors are eligible to participate in the Deferred Compensation Plan.

The Board Compensation Policy provides for the grant of nonstatutory stock options to each non-employee director of the Company (the
�Outside Directors�). Pursuant to the terms of the Board Compensation Policy, each Outside Director is granted an option to purchase 15,000
shares of Common Stock upon his or her initial appointment to the Board of Directors. Thereafter, each year, each Outside Director receives an
additional option grant to purchase 15,000 shares, upon re-election at the Annual Meeting. Outside Director options have an exercise price equal
to the closing price of Common Stock on the date of grant, vest monthly over a period of one year, and have a seven-year term.
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Non-Employee Director Compensation Table

Except as noted below, the table below shows the compensation earned by each of the persons serving on the Board of Directors in the fiscal
year ending December 31, 2010.

Director Compensation for the 2010 Fiscal Year (1)

Name

Fees Earned in 

Cash(2)

Stock Option 

Grants(3)(4) Total
John B. Goodrich $53,350 $161,850 $ 215,200
William Hart $55,350 $161,850 $ 217,200
Merit E. Janow $53,850 $161,850 $ 215,700
Ulf J. Johansson $56,650 $161,850 $ 218,500
Bradford W. Parkinson $55,850 $161,850 $ 217,700
Mark S. Peek $56,200
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