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CALCULATION OF REGISTRATION FEE

Proposed
Proposed maximum Amount of
Title of each class of Amount to be  maximum aggregate registration
securities to be registered registered  offering price offering price fee(1)
4.150% Senior Notes due 2023 $300,000,000 99.964% $299,892,000  $37,337.00
4.900% Senior Notes due 2028 $600,000,000 99.867% $599,202,000  $74,601.00
Total $900,000,000 $899,094,000  $111,938.00

(1) Calculated in accordance with Rule 457(r) under the Securities Act of 1933.
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PROSPECTUS SUPPLEMENT

(To Prospectus dated April 5, 2018)

$900,000,000
TRIMBLE INC.
$300,000,000 4.150% Senior Notes due 2023

$600,000,000 4.900% Senior Notes due 2028

We are offering $300,000,000 aggregate principal amount of our 4.150% Senior Notes due 2023 (the 2023 Notes ) and
$600,000,000 aggregate principal amount of our 4.900% Senior Notes due 2028 (the 2028 Notes ), which we
collectively refer to as the notes. We will pay interest semi-annually on the notes on June 15 and December 15 of each
year, beginning on December 15, 2018. The interest rate payable on each series of notes will be subject to adjustment

as described under Description of Notes Interest Rate Adjustment. The 2023 Notes will mature on June 15, 2023 and
the 2028 Notes will mature on June 15, 2028.

On April 23, 2018, we entered into an Agreement and Plan of Merger (the Merger Agreement ), by and among us,
Jefferson Merger Sub Inc., a wholly-owned subsidiary of ours ( Merger Sub ), Waterfall Holdings, Inc. ( Waterfall ) and
Bain Capital Private Equity, LP, solely in its capacity as representative, pursuant to which we will acquire Viewpoint,
Inc. ( Viewpoint ), the operating company and an indirect wholly-owned subsidiary of Waterfall (the Viewpoint
Acquisition ). We expect to use a portion of the net proceeds from this offering of the notes to repay the indebtedness
outstanding under our 2018 interim credit facility. The remaining proceeds of this offering, together with the
borrowings under our new term loan facility and additional borrowings under our other credit facilities, will be used to
fund the cash consideration and other amounts payable under the Merger Agreement, which includes the repayment of
outstanding indebtedness of Viewpoint, and to pay fees and expenses associated with the foregoing. Pending the full
application of the net proceeds of this offering of the notes, we may elect to temporarily repay amounts outstanding
under our new revolving facility and our uncommitted facilities. This offering is not contingent on the consummation
of the Viewpoint Acquisition. If the Viewpoint Acquisition is not consummated, we intend to use the net proceeds
from the offering of the 2028 Notes for general corporate purposes and will redeem the 2023 Notes as described
below.

If the Viewpoint Acquisition is not consummated on or prior to August 23, 2018 (the termination date of the Merger
Agreement), or if the Merger Agreement is terminated at any time prior to such date other than as a result of
consummating the Viewpoint Acquisition, then we will be required to redeem all of the outstanding 2023 Notes at a
redemption price equal to 101% of the aggregate principal amount of such notes, plus accrued and unpaid interest on
such notes to, but not including, the special mandatory redemption date (as defined below). We refer to such
redemption as a special mandatory redemption. There is no escrow account for or security interest in the proceeds of
this offering for the benefit of holders of the 2023 Notes. The 2028 Notes are not subject to a special mandatory
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redemption. See Description of Notes Special Mandatory Redemption of the 2023 Notes. In addition to the special
mandatory redemption with respect to the 2023 Notes, we may redeem the notes of each series in whole or in part at
any time at the respective redemption prices described under Description of Notes Optional Redemption.

The notes will be unsecured obligations of ours and will rank equally with our existing and future unsecured senior
indebtedness, including our existing 4.750% notes due 2024.

The notes will not be listed on any securities exchange. Currently, there are no public markets for the notes.

Investing in the notes involves risk. Please read _Risk Factors beginning on page S-16 of this prospectus
supplement and the risks described in the documents incorporated by reference in this prospectus supplement
and the accompanying prospectus for a discussion of certain risks you should consider in connection with an
investment in these notes.

Neither the Securities and Exchange Commission ( SEC ) nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus supplement or the accompanying prospectus is
truthful or complete. Any representation to the contrary is a criminal offense.

Per 2023 Note Total Per 2028 Note Total
Public offering price()) 99.964% $299,892,000 99.867% $599,202,000
Underwriting discount 0.600% $ 1,800,000 0.650% $ 3,900,000
Proceeds, before expenses, to us 99.364% $298,092,000 99.217% $595,302,000

(1) Plus accrued interest, if any, from June 15, 2018.

The notes will be ready for delivery in book-entry form only through the facilities of The Depository Trust Company
for the accounts of its participants, which may include Clearstream Banking, société anonyme, and Euroclear Bank
S.A./N.V., as operator of the Euroclear System, against payment on or about June 15, 2018.

Joint Book-Running Managers

J.P. Morgan BofA Merrill Lynch Goldman Sachs & Co. LLC

Scotiabank Wells Fargo Securities
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Co-Managers

BBVA HSBC MUFG PNC Capital Markets LL.C SMBC Nikko TD Securities US Bancorp

BB&T Capital Markets KeyBanc Capital Markets

The date of this prospectus supplement is June 7, 2018.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first is this prospectus supplement, which describes the specific terms of this
offering, the notes and matters relating to us and our financial performance and condition. The second part is the
accompanying prospectus dated April 5, 2018, which is part of our Registration Statement on Form S-3. The
accompanying prospectus provides a more general description of the terms and conditions of the various securities we
may offer under our Registration Statement, some of which does not apply to this offering. If the description of this
offering and the notes varies between this prospectus supplement and the accompanying prospectus, you should rely
on the information in this prospectus supplement. Except as otherwise indicated, all references in this prospectus
supplement to Trimble, company, we, our and us referto Trimble Inc. and its consolidated subsidiaries.

In various places in this prospectus supplement and the accompanying prospectus, we refer you to sections of other
documents for additional information (described in this prospectus supplement in the section titled Where You Can
Find More Information ) by indicating the caption heading of the other sections. All cross references in this prospectus
supplement are to captions contained in this prospectus supplement and not in the accompanying prospectus, unless
otherwise indicated.

You should carefully read this prospectus supplement, the accompanying prospectus and the documents incorporated
by reference in their entirety. They contain information that you should consider when making your investment
decision.

We have not, and the underwriters have not, authorized any other person, including any dealer, salesperson or other
individual, to provide you with any information or to make any representations other than those contained or
incorporated by reference in this prospectus supplement and the accompanying prospectus. We take no responsibility
for, and can provide no assurance as to the reliability of, any other information that others may give you. We are not,
and the underwriters are not, making an offer to sell these notes in any jurisdiction where the offer or sale is not
permitted. You should assume that the information in this prospectus supplement, the accompanying prospectus and
the documents incorporated by reference is accurate only as of the date of such document. Our business, financial
condition, results of operations and prospects may have changed since those dates. We undertake no obligation to
publicly update or revise any forward-looking statements, whether as a result of new information, future events or
otherwise.

This prospectus supplement and the accompanying prospectus do not constitute an offer to sell or the solicitation of an
offer to buy any securities other than the securities to which they relate or an offer to sell or the solicitation of an offer
to buy such securities in any circumstances in which such offer or solicitation is unlawful. Neither the delivery of this
prospectus supplement and the accompanying prospectus nor any sale made hereunder or thereunder shall, under any
circumstances, create any implication that there has been no change in our affairs since the date hereof or that the
information contained in any document incorporated by reference herein or therein is correct as of any time
subsequent to the date of such document.

We expect to deliver the notes against payment for the notes on June 15, 2018, which is the sixth business day

following pricing ( T+6 ). Under Rule 15c6-1 of the Securities Exchange Act of 1934, as amended (the Exchange Act ),
trades in the secondary market generally are required to settle in two business days, unless the parties to a trade

expressly agree otherwise. Accordingly, purchasers who wish to trade notes on the date of pricing or the next

succeeding three business days will be required, by virtue of the fact that the notes initially will settle in T+6, to

specify alternative settlement arrangements to prevent a failed settlement.
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MARKET AND INDUSTRY DATA

This prospectus supplement and the accompanying prospectus, including documents we incorporate by reference,
contain information related to industry conditions and forecasts that we obtained from internal industry research,
publicly available information (including industry publications), and surveys and market research provided by
consultants. The publicly available information and the reports, forecasts and other research provided by consultants
generally state that the information contained therein has been obtained from sources believed to be reliable, but there
can be no assurance as to the accuracy and completeness of such information. We have not independently verified any
of the data from third-party sources, nor have we ascertained the underlying economic assumptions relied upon
therein. Similarly, our internal research and forecasts are based upon our management s understanding of industry
conditions, and such information has not been verified by any independent sources.

S-iii
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FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and the documents incorporated by reference herein or

therein contain forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as

amended, and Section 21E of the Exchange Act, which are subject to the safe harbor created by those sections.

Forward-looking statements are based on our management s beliefs and assumptions and on information currently

available to our management. In some cases, you can identify forward-looking statements by terms such as may,  will,
should, could, goal, would, expect, plan, anticipate, believe, estimate, project, predict, potent

expressions intended to identify forward-looking statements. These statements involve known and unknown risks,

uncertainties and other factors, which may cause our actual results, performance, time frames or achievements to be

materially different from any future results, performance, time frames or achievements expressed or implied by the

forward-looking statements. We discuss many of these risks, uncertainties and other factors in this prospectus

supplement, in our Annual Reports on Form 10-K and in our Quarterly Reports on Form 10-Q under the heading Risk

Factors. Given these risks, uncertainties and other factors, you should not place undue reliance on these

forward-looking statements. Also, these forward-looking statements represent our estimates and assumptions only as

of the date of the document containing the applicable statement. You should read this prospectus supplement, the

accompanying prospectus and the documents incorporated by reference herein or therein completely and with the

understanding that our actual future results may be materially different from what we expect. We hereby qualify our

forward-looking statements by these cautionary statements. Except as required by law, we assume no obligation to

update these forward-looking statements publicly, or to update the reasons actual results could differ materially from

those anticipated in these forward-looking statements, even if new information becomes available in the future.

S-iv
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SUMMARY

This summary highlights information contained elsewhere in this prospectus supplement and the accompanying
prospectus. It does not contain all of the information that you should consider before making an investment decision,
and it is qualified in its entirety by the more detailed information and financial statements, including the notes to those
financial statements, that are part of the reports we file with the SEC and that are incorporated by reference in this
prospectus supplement and the accompanying prospectus. We urge you to read carefully and consider the information
contained in the entire prospectus supplement, the accompanying prospectus and the documents incorporated by
reference in this prospectus supplement and the accompanying prospectus, including our historical financial
statements and notes to those financial statements. Please read the Risk Factors in this prospectus supplement and
in our Annual Report on Form 10-K for the fiscal year ended December 29, 2017 and in our Quarterly Report on
Form 10-Q for the fiscal quarter ended March 30, 2018 for more information about important risks that you should
consider before investing in the notes.

Trimble Inc.

Trimble, a Delaware corporation, is a leading provider of technology solutions that enable professionals and field
mobile workers to improve or transform their work processes. Our comprehensive work process solutions are used
across a range of industries including agriculture, architecture, civil engineering, survey and land administration,
construction, geospatial, government, natural resources, transportation, and utilities. Representative Trimble
customers include engineering and construction firms, contractors, surveying companies, farmers and agricultural
companies, transportation and logistics companies, energy, utility companies, and state, federal and municipal
governments.

We transform the way the world works by delivering products and services that connect the physical and digital
worlds. Core technologies used in positioning, modeling, connectivity and data analytics enable customers to improve
productivity, quality, safety, and sustainability. Our products are sold based on return on investment and provide
benefits such as lower operational costs, higher productivity, improved quality, enhanced safety and regulatory
compliance, and reduced environmental impact. Representative products include equipment that automates and
enables increased precision within large industrial equipment such as tractors and bulldozers; integrated systems that
track fleets of vehicles and workers and provide real-time information and analytics to the back-office; data collection
systems that enable the management of large amounts of geo-referenced information; software solutions that connect
all aspects of a construction site or a farm; and building information modeling software that is used throughout the
design, build, and operation of buildings.

Many of our products integrate real-time positioning or location technologies with wireless communications and
software or information technologies. Information about location or position is transmitted via a wireless link to a
domain-specific software application which enhances the productivity of the worker, asset, or work process. Position
is provided through a number of technologies including the Global Positioning System, other Global Navigation
Satellite Systems and their augmentation systems, and systems that use laser, optical, inertial or other technologies to
establish real-time position. Integration of wireless communications in our solutions facilitates real-time data flow,
communication and situational awareness within sites and between work sites or vehicles and offices.

Software is a key element of most of our solutions and accounts for a steadily increasing portion of our business. Our
software products and services range from embedded real-time firmware to application software that integrates field
data with large scale enterprise back-office applications. Many of our software solutions are built on configurable and
enterprise grade scalable platforms that can be tailored to the workflows that our customers follow to implement their
customized business processes. Our software capabilities include extensive
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3-D modeling, analysis and design solutions, civil engineering alignment selection solutions, design and data
preparation software, building information modeling software, cloud-based collaboration solutions, applications for
advanced surveying and geospatial data collection and analysis, as well as a large suite of domain-specific software
applications used across a host of industries including agriculture, construction, utilities, and transportation. Our
software is sold as a perpetual license or as a subscription, and can be delivered for on-premise installation or in a
hosted environment as Software as a Service. Our software products allow our customers to optimize their work
processes for targeted outcomes, improve their productivity, gain insight into their projects and operations, to enhance
their decision making and to gain maximum benefit from a broad range of other Trimble products and systems.

Our global operations include major development, manufacturing or logistics operations in the United States, Sweden,
Finland, Germany, New Zealand, Canada, the United Kingdom, the Netherlands, China, and India. Products are sold
in more than 100 countries, through dealers, representatives, joint ventures and other channels throughout the world,
as well as direct sales to end-users. Sales are supported by our own offices located in over 40 countries around the
world.

We began operations in 1978 and were originally incorporated in California as Trimble Navigation Limited in 1981.
On October 1, 2016, Trimble Navigation Limited changed its name to Trimble Inc. and changed its state of
incorporation from the State of California to the State of Delaware. Our principal executive offices are located at 935
Stewart Drive, Sunnyvale, California 94085, and our telephone number is (408) 481-8000. We maintain a website at
www.trimble.com. The information on or accessible through our website is not incorporated by reference in this
prospectus supplement or the accompanying prospectus, and you should not consider it a part of this prospectus
supplement or the accompanying prospectus.

The information above concerning Trimble is only a summary and does not purport to be comprehensive. For
additional information about Trimble, you should refer to the information described in Where You Can Find More
Information in this prospectus supplement.

Recent Developments
Proposed Acquisition of Viewpoint

As previously disclosed in our Current Report on Form 8-K filed with the SEC, on April 23, 2018, we entered into the
Merger Agreement by and among us, Merger Sub, Waterfall and Bain Capital Private Equity, LP, solely in its

capacity as representative. Pursuant to the terms and conditions of the Merger Agreement, Merger Sub, our
wholly-owned subsidiary, will merge with and into Waterfall, the parent of Viewpoint, with Waterfall surviving as our
wholly-owned subsidiary on the closing date.

The aggregate purchase price payable on the closing date is approximately $1.2 billion in cash, which includes the
repayment of outstanding indebtedness of Viewpoint. We expect to fund a portion of the Viewpoint Acquisition
purchase price and other amounts payable under the terms of the Merger Agreement and related fees and expenses
with new debt as described under  Financing Transactions below. We expect to use a portion of the net proceeds from
this offering of the notes to repay the indebtedness outstanding under our 2018 interim credit facility. The remaining
proceeds of this offering, together with the borrowings under our new term loan facility and additional borrowings
under our other credit facilities, will be used to fund the cash consideration and other amounts payable under the
Merger Agreement, which includes the repayment of outstanding indebtedness of Viewpoint, and to pay fees and
expenses associated with the foregoing. Pending the full application of the net proceeds of this offering of the notes,
we may elect to temporarily repay amounts outstanding under our new revolving facility and our uncommitted
facilities. This offering is not contingent on the consummation of the Viewpoint Acquisition. If the Viewpoint
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the offering of the 2028 Notes for general corporate purposes and will redeem the 2023 Notes as described under
Description of Notes Special Mandatory Redemption of the 2023 Notes.

We expect that the acquisition will close in the third quarter of 2018, although there can be no assurance that the
transaction will occur within the expected time period or at all. Closing of the Viewpoint Acquisition is subject to
customary closing conditions.

The foregoing description of the Merger Agreement and the transactions contemplated thereby does not purport to be
complete and is qualified in its entirety by reference to the full text of the Merger Agreement, which is filed as Exhibit
2.1 to our Current Report on Form 8-K filed on April 24, 2018 and incorporated herein by reference.

About Viewpoint

Viewpoint is a leading global provider of integrated software solutions for the construction industry. Viewpoint
software enables customers to integrate operations across the office, team and field to improve project profitability,
enhance productivity, manage risk and effectively collaborate across a broad ecosystem that includes owners, general
contractors, subcontractors, project managers, architects, engineers and more. Viewpoint is driving innovations that
are transforming the construction industry by fully integrating operations across financial and HR systems, project
management tools and mobile field solutions. Viewpoint s nearly 8,000 clients include 46 percent of the Engineering
News-Record top 400, and 34 percent of the Engineering News-Record top 600. With over 700 employees, Viewpoint
is headquartered in Portland, Oregon with major offices in Newcastle, England and Sydney, Australia.

The information above concerning Viewpoint is only a summary and does not purport to be comprehensive. See Risks
Related to the Viewpoint Acquisition for more information.

Financing Transactions

We intend to fund the cash consideration and other amounts payable under the terms of the Merger Agreement, which
includes the repayment of outstanding indebtedness of Viewpoint, and to pay fees and expenses associated with the
foregoing, with the net proceeds from this offering of notes together with the proceeds from borrowings under our
new term loan facility and additional borrowings under our new revolving facility described below.

Bridge Loan Commitment Letter

In connection with entering into the Merger Agreement, on April 23, 2018, we entered into a Bridge Loan
Commitment Letter, by and among Trimble, JPMorgan Chase Bank, N.A. ( JPMorgan ), Goldman Sachs Bank USA,
Bank of America, N.A. and Merrill Lynch, Pierce, Fenner & Smith Incorporated (the Bridge Commitment Letter ).
Pursuant to the Bridge Commitment Letter, the lenders party thereto have committed to provide a 364-day senior
unsecured bridge term loan facility in an aggregate principal amount of up to $1.2 billion. The commitments under the
Bridge Commitment Letter were reduced to $700 million upon entering into the new term loan facility described
below and will be reduced in their entirety by the proceeds of the notes offered hereby.

New Credit Agreement

On May 15, 2018, we entered into a New Credit Agreement, by and among Trimble, the borrowing subsidiaries from
time to time party thereto, the lenders from time to time party thereto and JPMorgan, as
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administrative agent (the New Credit Agreement ). The New Credit Agreement provided for an unsecured revolving
credit facility in an aggregate principal amount of $1.25 billion (the new revolving facility ) and a delayed draw term
loan facility in an aggregate principal amount of $500 million (the new term loan facility ). As of June 1, 2018, we had
outstanding $300.0 million aggregate principal amount of revolving loans and no term loans under the New Credit
Agreement, which term loans may be borrowed only in connection with the consummation of the Viewpoint
Acquisition.

The proceeds of the revolving loans under the New Credit Agreement may be used by us for working capital and
general corporate purposes, including the financing of acquisitions. Subject to the satisfaction of certain conditions,
we may use the proceeds from the new term loan facility solely to finance the Viewpoint Acquisition, the repayment
of certain indebtedness of Viewpoint, and the payment of fees and expenses incurred in connection with the
Viewpoint Acquisition and the financing thereof. The commitments for the new term loan facility terminate on the
earliest to occur of (i) August 28, 2018, (ii) the date of the consummation of the Viewpoint Acquisition and (iii) the
termination of the Merger Agreement (such earlier date, the term loan commitment termination date ).

We may borrow, repay and reborrow funds under the new revolving facility until its maturity on May 15, 2023, at
which time the new revolving facility will terminate, and all outstanding loans under the new revolving facility,
together with all accrued and unpaid interest, must be repaid. We may borrow funds under the new term loan facility
in a single drawing prior to the term loan commitment termination date, subject to certain conditions precedent,
including the consummation of the Viewpoint Acquisition. The term loans would mature on the third anniversary of
their funding date and would not be subject to amortization prior to their maturity date.

Borrowings under the New Credit Agreement will bear interest, at our option, at either: (a) the alternate base rate,
which is defined as a fluctuating rate per annum equal to the greatest of (i) the prime rate then in effect, (ii) the federal
funds rate then in effect, plus 0.50% per annum, and (iii) an adjusted LIBOR rate determined on the basis of

a one-month interest period, plus 1.00%, in each case, plus a margin of between 0.00% and 0.875%:; (b) an adjusted
LIBOR rate (based on one, two, three or six-month interest periods), plus a margin of between 1.00% and 1.875%; or
(c) an adjusted EURIBOR rate (based on one, two, three or six-month interest periods), plus a margin of between
1.00% and 1.875%. The applicable margin in each case is determined based on either our credit rating at such time or
our leverage ratio as of our most recently ended fiscal quarter, whichever results in more favorable pricing to us.

The New Credit Agreement contains customary affirmative and negative covenants including, among other
requirements, negative covenants that restrict our and our subsidiaries ability to create liens and enter into sale and
leaseback transactions, and that restrict the ability of our subsidiaries to incur indebtedness. Further, the New Credit
Agreement contains financial covenants that require the maintenance of maximum leverage and minimum interest
coverage ratios. Moreover, the New Credit Agreement contains events of default that include, among others,
non-payment of principal, interest or fees, breach of covenants, inaccuracy of representations and warranties, cross
defaults to certain other indebtedness, bankruptcy and insolvency events, material judgments, and events constituting
a change of control.

The foregoing description of the New Credit Agreement and the transactions contemplated thereby does not purport to
be complete and is qualified in its entirety by reference to the full text of the New Credit Agreement, which is filed as
Exhibit 10.1 to our Current Report on Form 8-K filed May 16, 2018 and incorporated herein by reference.

This offering is not conditioned on the completion of the Viewpoint Acquisition or the borrowings pursuant to the

Bridge Commitment Letter or the New Credit Agreement. However, if the Viewpoint Acquisition is not consummated
on or prior to August 23, 2018, or if the Merger Agreement is terminated at any time prior to such
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date other than as a result of consummating the Viewpoint Acquisition, then we will be required to redeem all of the
outstanding 2023 Notes on the special mandatory redemption date at a redemption price equal to 101% of the

aggregate principal amount of such notes, plus accrued and unpaid interest on the principal amount of such notes to,

but not including, the special mandatory redemption date. See Description of Notes Special Mandatory Redemption of
the 2023 Notes. The 2028 Notes are not subject to a special mandatory redemption.

S-5
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The Offering

The summary below describes the principal terms of the notes. Certain of the terms described below are subject to
important limitations and exceptions. The Description of Notes section of this prospectus supplement and the

Description of Debt Securities section of the accompanying prospectus contain a more detailed description of the
terms of the notes.

Issuer Trimble Inc.
Securities Offered $300,000,000 aggregate principal amount of 4.150% Senior Notes due
2023.

$600,000,000 aggregate principal amount of 4.900% Senior Notes due 2028.

Maturity Date June 15, 2023 for the 2023 Notes.
June 15, 2028 for the 2028 Notes.

Interest Rates 4.150% per year for the 2023 Notes.
4.900% per year for the 2028 Notes.

Interest Rate Adjustment The interest rate payable on each series of notes will be subject to
adjustment from time to time if Moody s or S&P (or, if applicable, a
substitute rating agency) downgrades (or subsequently upgrades) its
rating assigned to the respective series of notes. See Description of
Notes Interest Rate Adjustment.

Interest Payment Dates Interest will be paid on the notes semi-annually on June 15 and
December 15 of each year, beginning on December 15, 2018. Interest on
the notes will accrue from June 15, 2018.

Use of Proceeds We estimate that the net proceeds from this offering will be
approximately $890.7 million, after deducting underwriting discounts
and estimated offering expenses.

We expect to use a portion of the net proceeds from this offering of the notes to repay the indebtedness outstanding

under our 2018 interim credit facility. The remaining proceeds of this offering, together with the borrowings under our

new term loan facility and additional borrowings under our other credit facilities, will be used to fund the cash
consideration and other amounts payable under the Merger Agreement, which includes the repayment of outstanding
indebtedness of Viewpoint, and to pay fees and expenses associated with the foregoing. Pending the full application of
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the net proceeds of this offering of the notes, we may elect to temporarily repay amounts outstanding under our new
revolving facility and our uncommitted facilities.

If the Viewpoint Acquisition is not consummated on or prior to August 23, 2018, or if the Merger Agreement is
terminated at any time prior to such date other than as a result of consummating the Viewpoint Acquisition, then we
will use the net proceeds of the 2023 Notes, together with cash on hand, to redeem such notes pursuant to the special

mandatory redemption provisions described below.

The 2028 Notes are not subject to the special mandatory redemption. If the Viewpoint Acquisition is not
consummated, we intend to use

S-6
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the net proceeds from the offering of the 2028 Notes for general corporate purposes.

See Use of Proceeds and Description of Notes Special Mandatory Redemption of the 2023 Notes.

Sinking Fund

None.

Special Mandatory Redemption of the 2023 If the Viewpoint Acquisition is not consummated on or prior to

Notes

Optional Redemption

Change of Control Repurchase Event

Certain Covenants

Table of Contents

August 23, 2018, or if the Merger Agreement is terminated at any time
prior to such date other than as a result of consummating the Viewpoint
Acquisition, then we will be required to redeem all of the outstanding
2023 Notes on the special mandatory redemption date at a redemption
price equal to 101% of the aggregate principal amount of such notes, plus
accrued and unpaid interest on the principal amount of such notes to, but
not including, the special mandatory redemption date. See Description of
Notes Special Mandatory Redemption of the 2023 Notes.

We may redeem the notes of each series for cash in whole, at any time,
or in part, from time to time, prior to maturity, at the respective
redemption prices described under Description of Notes Optional
Redemption.

Upon the occurrence of a change of control repurchase event, as defined
under Description of Notes Purchase of Notes upon Change of Control
Repurchase Event, each holder will have the right to require us to
repurchase all or any part of that holder s notes at a price equal to 101%
of their principal amount, plus accrued and unpaid interest to, but not
including, the date of repurchase.

The indenture governing the notes contains covenants limiting our ability
and the ability of our restricted subsidiaries (as defined therein) to:

create certain liens;

enter into certain sale and leaseback transactions; and

consolidate or merge with, or convey, transfer or lease all or
substantially all our assets to, another person.
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However, each of these covenants is subject to a number of significant
qualifications and exceptions. You should read Description of

Notes Certain Covenants in this prospectus supplement for a description
of these covenants. Exceptions to these covenants will allow us and our
subsidiaries to incur liens with respect to material assets owned by us.

The notes will be our unsecured senior obligations and will rank equally
with all our existing and future unsecured and unsubordinated
indebtedness from time to time outstanding, including our existing
4.750% notes due 2024. The notes will be structurally subordinated to
the liabilities of our subsidiaries and will be effectively subordinated to
any secured indebtedness to the extent of the value of the assets

S-7
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securing such indebtedness. All existing and future liabilities of our
subsidiaries will be effectively senior to the notes.

The indenture does not limit the amount of debt we may incur.

Further Issuances

Listing

Denominations

Governing Law

Trustee

Risk Factors

Table of Contents

We may, without the consent of existing holders, increase the principal
amount of notes of any series by issuing more notes in the future, on the
same terms and conditions (other than the issue date and possibly the
price to the public) and with the same CUSIP number (unless the
additional notes of a series are not fungible for U.S. federal income tax
purposes with such series, in which case the additional notes will have a
separate CUSIP number), in each case, as the notes being offered by this
prospectus supplement. We do not plan to inform the existing holders if
we re-open any series of notes to issue and sell additional notes of such
series in the future. Additional notes issued in this manner will be
consolidated with and will form a single series with the applicable series
of notes being offered hereby.

The notes are new issues of securities with no established trading market.
The notes are not, and are not expected to be, listed on any national
securities exchange or included in any automated dealer quotation
system.

The notes will be issued in minimum denominations of $2,000 and any
integral multiple of $1,000 in excess thereof.

The indenture will provide that New York law shall govern any action
regarding the notes brought pursuant to the indenture.

U.S. Bank National Association.

You should consider carefully all the information set forth and
incorporated by reference in this prospectus supplement and the
accompanying prospectus and, in particular, you should evaluate the
specific factors set forth under the heading Risk Factors beginning on
page S-5 of this prospectus supplement and in our Annual Report on
Form 10-K for the fiscal year ended December 29, 2017 and in our
Quarterly Report on Form 10-Q for the fiscal quarter ended March 30,
2018, as well as the other information contained or incorporated herein
by reference, before investing in any of the notes offered hereby.
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Affiliates of certain of the underwriters in this offering may receive more
than 5% of the net proceeds of this offering contemporaneously with the
consummation of this offering. See Use of Proceeds in this prospectus
supplement. In such event, this offering will be made in compliance with
the requirements of the Financial Industry Regulatory Authority

( FINRA ) Rule 5121. No underwriter having a conflict of interest will
confirm sales to accounts over which discretionary authority is exercised
without the prior written consent of the accountholder. Because the notes
offered hereby will be rated investment grade, pursuant to FINRA Rule
5121, the appointment of a qualified independent underwriter is not
necessary. See Underwriting (Conflicts of Interest).
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Summary Historical Consolidated and Unaudited Pro Forma Combined Financial Data of Trimble

In the tables below, we provide you with summary historical consolidated and unaudited pro forma combined
financial data of Trimble. The summary unaudited pro forma combined financial data are derived from the unaudited
pro forma combined financial statements included in Trimble s Current Report on Form 8-K filed with the SEC on
June 4, 2018, which is incorporated by reference in this prospectus supplement. Our summary historical consolidated
financial data is shown as adjusted for accounting changes to reflect our adoption of certain new accounting standards
on a retrospective basis, including Revenue from Contracts with Customers ( ASC 606 ). See Note 2 to the unaudited
pro forma combined financial statements incorporated by reference in this prospectus supplement for further
information. The historical consolidated financial data as adjusted for accounting changes is not included in the
reports of our auditors incorporated by reference in this prospectus supplement.

Historical results are not necessarily indicative of the results that may be expected in the future. You should read the
summary historical consolidated financial data of Trimble with the unaudited pro forma combined financial
statements incorporated by reference in this prospectus supplement and Trimble s historical consolidated financial
statements and the related notes incorporated by reference into this prospectus supplement. See Where You Can Find
More Information in this prospectus supplement.

The unaudited pro forma combined statement of income and balance sheet incorporated by reference in this

prospectus supplement give effect to the Viewpoint Acquisition and the related transactions described herein as if

such transactions occurred on the first day of the fiscal year ended December 29, 2017 for statement of income
purposes and on the last day of the fiscal year ended December 29, 2017 for balance sheet purposes. The summary
unaudited pro forma combined financial data presented should be read together with (i) the unaudited pro forma
combined financial statements and the related notes included in Trimble s Current Report on Form 8-K filed with the
SEC on June 4, 2018, (ii) the historical consolidated financial statements of Trimble included in its Annual Report on
Form 10-K for the year ended December 29, 2017 and (iii) the audited consolidated financial statements of Viewpoint
as of and for the year ended December 31, 2017 included in Trimble s Current Report on Form 8-K filed with the SEC
on June 4, 2018, in each case incorporated by reference herein.

Viewpoint is the operating company and an indirect wholly-owned subsidiary of Waterfall. Waterfall was formed
solely for the purpose of holding the common stock of Waterfall Intermediate Holdings, Inc. ( Intermediate ), which
was formed solely for the purpose of holding the common stock of Viewpoint. Neither Waterfall nor Intermediate is
engaged in any business activities other than acting as a holding company, and neither Waterfall nor Intermediate has
any material tangible assets or liabilities, except ownership of stock in the subsidiary. Audited historical financial
statements for Waterfall and its consolidated subsidiaries are not currently available. Following the closing of the
Viewpoint Acquisition, we will be required to prepare and file with the SEC historical financial information, including
quarterly financial information, for Waterfall and its consolidated subsidiaries, which will be prepared in accordance
with U.S. generally accepted accounting principles ( GAAP ) applicable to public companies, as well as related pro
forma financial information giving effect to the Viewpoint Acquisition on our financial results for those periods. The
historical financial information for Waterfall and its consolidated subsidiaries included in those SEC filings may differ
materially from the historical financial information for Viewpoint due to the amortization of intangible assets and the
tax effects thereof, purchase price allocation adjustments and changes that may be required to present such statements
in accordance with GAAP applicable to public companies.

The unaudited pro forma combined financial data are based on the historical consolidated financial statements of
Trimble and Viewpoint for the fiscal years ended December 29, 2017 and December 31, 2017, respectively, after
giving effect to the completion of the Viewpoint Acquisition and the related transactions described herein and the
assumptions and adjustments described in the accompanying notes to the unaudited pro forma combined financial
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Such pro forma adjustments are directly attributable to the Viewpoint Acquisition and the related transactions
described herein, are factually supportable and, for purposes of the unaudited pro forma combined statement of
income, are expected to have a continuing impact on the combined results. The unaudited pro forma adjustments,
which Trimble believes are reasonable under the circumstances, have been made solely for the purpose of providing
the unaudited pro forma combined financial statements incorporated by reference in this prospectus supplement. The
unaudited pro forma adjustments are preliminary and based upon available information and certain assumptions
described in the notes to the unaudited pro forma combined financial statements incorporated by reference in this
prospectus supplement. Until the Viewpoint Acquisition is consummated, we will not have complete access to all
relevant information. Trimble management believes the fair values recognized for the assets to be acquired and the
liabilities to be assumed are based on reasonable estimates and assumptions currently available. The final
determination of the acquisition consideration and fair values of Viewpoint s assets and liabilities will be based on the
actual net tangible and intangible assets of Viewpoint that exist as of the date of completion of the Viewpoint
Acquisition. Consequently, the amounts allocated to goodwill and intangible assets could change significantly from
those allocations used in the unaudited pro forma combined financial data presented below and could result in a
material change in amortization of acquired finite lived intangible assets.

The summary unaudited pro forma combined financial data is provided for illustrative purposes only and does not
purport to represent what the actual consolidated results of operations or the consolidated financial position of Trimble
would have been had the Viewpoint Acquisition occurred on the date assumed, nor is it necessarily indicative of
future consolidated results of operations or consolidated financial position. The summary unaudited pro forma
combined financial data does not include the realization of cost savings from operating efficiencies or restructuring
costs anticipated to result from the Viewpoint Acquisition.

The Viewpoint Acquisition is subject to certain conditions that, if not satisfied or waived, could delay closing or
prevent it from occurring at all. This information is only a summary and should be read in conjunction with the
sections titled Use of Proceeds and Capitalization in this prospectus supplement, with the historical consolidated
financial statements and related notes of Trimble and Viewpoint and with the unaudited pro forma combined financial
statements and the related notes thereto, in each case incorporated by reference in this prospectus supplement.

Fiscal Year
2017 2016 2017
Historical
As Adjusted for Historical
Accounting As Adjusted for

Changes Accounting Pro Forma
(In millions, except per share amounts) (D) Changes (1) Combined
Summary Income Statement:
Revenue $2,646.5 $ 2,362.1 $ 2,800.6
Gross margin 1,377.6 1,234.5 1,452.4
Operating income 235.7 180.4 194.0
Income tax provision 129.7 43.9 79.6
Net income attributable to Trimble Inc. $ 1184 $ 132.4 $ 77.9
Diluted earnings per share $ 046 $ 0.52 $ 0.30

ey
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See Note 2 to the unaudited pro forma combined financial statements incorporated by reference in this prospectus
supplement for details of the adjustments for accounting changes to reflect the adoption of certain new
accounting standards on a retrospective basis to our reported historical consolidated financial data.
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(In millions)

Consolidated Balance Sheet:

Cash, cash equivalents and short-term
Investments

Accounts receivable, net

Inventories

Goodwill

Other purchased intangible assets, net
Other assets

Total assets

Short-term debt
Long-term debt
Deferred revenue
Other liabilities
Stockholders equity

Total liabilities and equity

At the End of Fiscal Year
2017 2016 2017
Historical
As Adjusted for Historical
Accounting As Adjusted for
Changes Accounting Pro Forma
(D Changes (1) Combined
$ 5374 $ 327.2 $ 5400
427.7 366.2 444.9
264.6 213.3 264.6
2,287.1 2,077.6 3,104.4
364.8 3333 814.8
434.7 374.6 453.8
$4,316.3 $ 3,692.2 $ 5,622.5
128.4 130.3 128.4
785.5 489.6 1,978.2
276.6 246.4 296.0
711.3 470.7 824.1
2,414.5 2,355.2 2,395.8
$4,316.3 $ 3,692.2 $ 5,622.5

(1) See Note 2 to the unaudited pro forma combined financial statements incorporated by reference in this prospectus

Other Financial Data of Trimble

(In millions)

Net cash provided by operating activities

Non-GAAP operating income
Adjusted EBITDA

Table of Contents

supplement for details of the adjustments for accounting changes to reflect the adoption of certain new
accounting standards on a retrospective basis to our reported historical consolidated financial data.

Fiscal Year

2017 2016
Historical Historical
As Adjusted for As Adjusted for
Accounting Accounting
Changes Changes
$429.7 $ 431.1

470.0 404.9
$534.1 $ 459.5
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The table below provides a reconciliation between GAAP operating income and non-GAAP operating income and

adjusted EBITDA:
Fiscal Year
2017 2016
Historical
As Adjusted for Historical
Accounting As Adjusted for
Changes Accounting
(In millions) (D) Changes (1)
GAAP operating income $235.7 $ 180.4
Restructuring charges 10.5 13.3
Amortization of purchased intangible assets 148.8 150.8
Stock-based compensation 64.8 52.6
Amortization of acquisition-related inventory
step-up 2.8
Acquisition / divestiture items 7.4 6.8
Executive transition costs 1.0
Non-GAAP operating income (2) 470.0 404.9
Depreciation expense 34.6 37.0
Income from equity method investments, net 29.5 17.6
Adjusted EBITDA (2) $534.1 $ 459.5
(1) See Note 2 to the unaudited pro forma combined financial statements incorporated by reference in this prospectus

2

supplement for details of the adjustments for accounting changes to reflect the adoption of certain new
accounting standards on a retrospective basis to our reported historical consolidated financial data.

Adjusted EBITDA refers to non-GAAP operating income plus depreciation and income from equity method
investments. Non-GAAP operating income excludes restructuring charges, amortization of purchased intangible
assets, stock-based compensation, amortization of acquisition-related inventory step-up, acquisition/divestiture
items associated with external and incremental costs resulting directly from merger and acquisition activities such
as legal, due diligence, integration, and other required closing costs and executive transition costs. We
supplement the financial results that we provide in accordance with GAAP with non-GAAP financial measures to
help our investors understand our past financial performance and our future results. The method we use to
provide non-GAAP operating income and adjusted EBITDA is not computed according to GAAP and may differ
from the methods used by other companies. Our non-GAAP measures are not meant to be considered in isolation
or as a substitute for comparable GAAP measures and should be read only in conjunction with our consolidated
financial statements prepared in accordance with GAAP. Our management team regularly uses our supplemental
non-GAAP financial measures internally to understand, manage and evaluate the business and make operating
decisions. These non-GAAP measures are among the primary factors management uses in planning and
forecasting future periods. We believe that these non-GAAP financial measures reflect an additional way of
viewing aspects of our operations that provide a supplemental understanding of factors and trends affecting our
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Summary Historical Consolidated Financial Data of Viewpoint

In the tables below, we provide you with summary historical consolidated financial data of Viewpoint. Viewpoint s
summary historical consolidated statements of operations for the fiscal year ended December 31, 2017 and summary
historical consolidated balance sheet information as of December 31, 2017 are derived from the historical
consolidated financial statements of Viewpoint incorporated by reference into this prospectus supplement. Historical
results are not necessarily indicative of the results that may be expected in the future. You should read the summary
historical consolidated financial data of Viewpoint with Viewpoint s historical consolidated financial statements and
the related notes thereto incorporated by reference into this prospectus supplement. See  Where You Can Find More
Information in this prospectus supplement.

Viewpoint s historical consolidated financial data does not include, and is not presented after any adjustment for, the
impact of the adoption of ASC 606.

Viewpoint is the operating company and an indirect wholly-owned subsidiary of Waterfall. Waterfall was formed
solely for the purpose of holding the common stock of Intermediate, which was formed solely for the purpose of
holding the common stock of Viewpoint. Neither Waterfall nor Intermediate is engaged in any business activities
other than acting as a holding company, and neither Waterfall nor Intermediate has any material tangible assets or
liabilities, except ownership of stock in the subsidiary. Audited historical financial statements for Waterfall and its
consolidated subsidiaries are not currently available. Following the closing of the Viewpoint Acquisition, we will be
required to prepare and file with the SEC historical financial information, including quarterly financial information,
for Waterfall and its consolidated subsidiaries, which will be prepared in accordance with GAAP applicable to public
companies, as well as related pro forma financial information giving effect to the Viewpoint Acquisition on our
financial results for those periods. The historical financial information for Waterfall and its consolidated subsidiaries
included in those SEC filings may differ materially from the historical financial information for Viewpoint due to the
amortization of intangible assets and the tax effects thereof, purchase price allocation adjustments and changes that
may be required to present such statements in accordance with GAAP applicable to public companies.

Fiscal

Year

2017

Historical

(In millions) As Reported
Summary Income Statement:
Revenue $ 155.2
Gross margin 102.3
Operating income (loss) (1.1)
Income tax benefit 4.6)
Net loss attributable to Viewpoint, Inc. $ (5.8)

S-13
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(In millions)

Consolidated Balance Sheet:

Cash and cash equivalents

Accounts receivable, net

Goodwill

Other purchased intangible assets, net
Other assets

Total assets

Short-term debt
Long-term debt
Deferred revenue
Other liabilities
Stockholders equity

Total liabilities and equity

Other Financial Data of Viewpoint

(In millions)

Net cash provided by operating activities
Non-GAAP operating income

Adjusted EBITDA

The table below provides a reconciliation between GAAP operating loss and non-GAAP operating income and

adjusted EBITDA:

(In millions)

GAAP operating loss

Restructuring charges

Amortization of purchased intangible assets and other
Stock-based compensation

Acquisition/divestiture items

Table of Contents

At the End of
Fiscal Year 2017
Historical
As Reported

$ 19.2
15.8

194.7

106.3

21.9

$ 357.9

2.6
291.9
31.5
27.4
4.5

$ 357.9

Fiscal
Year
2017

Historical
As Reported
$ 17.8

22.4
$ 25.2

Fiscal
Year
2017

Historical
As Reported
$ (1.1)
3.0
14.8
1.4
4.3
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Non-GAAP operating income (1) 22.4
Depreciation 2.8
Adjusted EBITDA (1) $ 25.2

(1) Adjusted EBITDA for Viewpoint refers to non-GAAP operating income plus depreciation. Non-GAAP operating
income excludes restructuring charges, amortization of purchased intangible assets and other, stock-based
compensation, acquisition/divestiture items associated with external and incremental costs resulting directly from
merger and acquisition activities such as legal, due diligence and integration costs.
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The method Viewpoint uses to provide non-GAAP operating income and adjusted EBITDA is not computed
according to GAAP and may differ from the methods used by other companies. The non-GAAP measures of
Viewpoint are not meant to be considered in isolation or as a substitute for comparable GAAP measures and
should be read only in conjunction with Viewpoint s consolidated financial statements prepared in accordance
with GAAP. Trimble s management team uses Viewpoint s supplemental non-GAAP financial measures to
understand, manage and evaluate the business.
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RISK FACTORS

Investing in the notes involves risks. Before making a decision to invest in the notes, you should carefully consider the
risks related to the notes set forth below, as well as the risk factors related to our business and operations described
in Part I, Item 1A of our Annual Report on Form 10-K for the fiscal year ended December 29, 2017 under the heading

Risk Factors and in Part II, Item I.A of our Quarterly Report on Form 10-Q for the fiscal quarter ended March 30,
2018 under the heading Risk Factors, which are incorporated by reference in this prospectus supplement and the
accompanying prospectus. See Where You Can Find More Information in this prospectus supplement and the
accompanying prospectus.

Risks Related to the Viewpoint Acquisition

The Viewpoint Acquisition is subject to certain closing conditions that, if not satisfied or waived, could delay
closing or prevent it from occurring at all.

The Viewpoint Acquisition is subject to customary closing conditions. If any condition to the acquisition is not
satisfied or waived, the completion of the acquisition could be significantly delayed, or may not occur at all. We and
Waterfall may also terminate the Merger Agreement under certain circumstances. For additional information, see our
Form 8-K filed with the SEC on April 24, 2018. If we do not consummate the Viewpoint Acquisition, or if the closing
is significantly delayed, our projected financial results may be adversely affected. We cannot assure you that the
conditions to the closing of the Viewpoint Acquisition will be satisfied or waived or that the Viewpoint Acquisition
will be consummated.

If we do not consummate the Viewpoint Acquisition, holders of the 2028 Notes will not have any right to
require us to redeem the 2028 Notes and our management will have broad discretion to use the net proceeds of
the offering of the 2028 Notes.

The 2028 Notes are not subject to the special mandatory redemption. Accordingly, holders of the 2028 Notes will not
have any right to require us to redeem the 2028 Notes if we do not consummate the Viewpoint Acquisition.
Additionally, if the Viewpoint Acquisition is not consummated, the holders of the 2028 Notes will not receive the
anticipated benefits of the acquisition and, as a result, may not obtain their expected return on such notes.

Moreover, if the Viewpoint Acquisition is not consummated, our management will have broad discretion to use the
net proceeds of the 2028 Notes for general corporate purposes. See Use of Proceeds. In such case, the holders of the
2028 Notes will be relying on the judgment of management with respect to the application of the net proceeds of this
offering. Our management s judgments may not result in positive returns on your investment and you will not have an
opportunity, as part of your investment decision, to evaluate the economic, financial or other information upon which
our management bases its decisions. If the net proceeds are not applied effectively, our business, financial condition
and results of operations may be adversely affected.

Investing in and integrating Viewpoint could be costly, place a significant strain on our management systems
and resources, or may fail to deliver the expected return on investment, which could negatively impact our

operating results.

The Viewpoint Acquisition entails numerous risks, including:
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potential inability to successfully integrate acquired operations and products or to realize cost savings or
other anticipated benefits from integration;

loss of key employees or customers of acquired operations;

difficulty of assimilating geographically dispersed operations and personnel of Waterfall;
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potential disruption of our business or the acquired business, including as a result of any interim operating
restrictions in the Merger Agreement that limit our or Waterfall s ability to conduct business operations;

challenges of managing a larger combined business;

unanticipated expenses or delays related to the Viewpoint Acquisition, including potential change of control
payments;

unanticipated difficulties in conforming business practices, policies, procedures, internal controls and
financial records of Waterfall with our own business;

impairment of relationships with employees, customers, vendors, distributors or business partners of either
Waterfall or our own business;

inability to accurately forecast the performance of Waterfall, resulting in unforeseen adverse effects on our
operating results;

potential liabilities, including liabilities resulting from known or unknown compliance or legal issues,
associated with Waterfall; and

negative accounting impact to our results of operations because of purchase accounting treatment and the
business or accounting practices of Waterfall.
Any such effects from the Viewpoint Acquisition could be costly and place a significant strain on our management
systems and resources.

As aresult of the Viewpoint Acquisition, we will have significant assets that include goodwill and other purchased
intangibles. The testing of goodwill and intangibles for impairment under established accounting guidelines requires
significant use of judgment and assumptions. Changes in business conditions or in the prospects or results of
operations of the acquired business could require negative adjustments to the valuation of these assets resulting in
write-offs which adversely affect our results. If we divest a business and the proceeds are less than the net book value
at the time, we would be forced to write off the difference. In addition, changes in the operating results or stock price
of companies in which we have investments may have a direct impact on our financial statements or could result in
our having to write-down the value of such investment.

Even if successfully negotiated and closed, the Viewpoint Acquisitions may not yield expected synergies, may not
advance our business strategy as expected, may fall short of expected return-on-investment targets, or may not prove
successful or effective for our business. Companies that we acquire may operate with different cost and margin

structures, which could further cause fluctuations in our operating results and adversely affect our operating margins.

We will incur substantial indebtedness to finance the acquisition of Viewpoint.
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In connection with the closing of the Viewpoint Acquisition and the repayment of Viewpoint s indebtedness, we
expect to incur approximately $1,100 million of additional indebtedness through a combination of senior unsecured
notes and our new term loan facility. As a result of the announcement of the Viewpoint Acquisition and our plans to
incur additional indebtedness, Moody s Investor Service, Inc. downgraded our ratings from Baa2 to Baa3 and, while
our Standard & Poor s ratings were stable, we received a negative outlook. As a result of this downgrade, we expect
our interest expense on our existing credit facilities to increase by 0.25% per annum. Any further downgrade in our
ratings would further increase our interest expense. We publicly announced that, until we are able to deleverage, we
intend to limit additional acquisitions and temporarily suspend our share repurchase program. The substantial
indebtedness we expect to incur in connection with the Viewpoint Acquisition could have other important
consequences, such as:

requiring us to dedicate a portion of our cash flow from operations and other capital resources to debt

service, thereby reducing our ability to fund working capital, capital expenditures, general corporate
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purposes and other cash requirements, particularly if the ratings assigned to our debt securities by rating
organizations were further revised downward;

increasing our vulnerability to adverse economic and industry conditions;

reducing our ability to make investments and acquisitions which support the growth of the company, or to
repurchase shares of our common stock;

placing us at a competitive disadvantage as compared to our competitors, to the extent that they are not as
highly leveraged;

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

limiting our ability to incur additional debt on acceptable terms, if at all.
Our ability to incur additional indebtedness over time may be limited due to applicable financial covenants and
restrictions, and due to the risk that significantly increasing our level of indebtedness could impact the ratings
assigned to our debt securities by rating organizations, which in turn would increase the interest rates and fees that we
pay in connection with our indebtedness.

If and to the extent this offering is not completed or our new term loan facility is not funded, we may fund any
shortfall with borrowings under our new bridge facility. Any borrowings under our new bridge facility will mature
364 days after they are incurred. We may not be able to refinance borrowings under our new bridge facility on
favorable terms or at all before their maturity. In addition, the interest rate applicable to borrowings under our new
bridge facility will increase at the end of each three-month period after the borrowing date. Accordingly, we may incur
additional interest expense if we are unable to refinance borrowings under our new bridge facility before the interest
rate increases take effect.

The unaudited pro forma combined financial statements incorporated by reference in this prospectus
supplement are preliminary and based on the historical financial information of Viewpoint, the operating
company subsidiary of the acquired company, and our actual financial condition and results of operations after
completing the Viewpoint Acquisition may differ materially.

As of the date of this prospectus supplement, the Viewpoint Acquisition has not closed and we have not completed the
detailed valuation analysis necessary to arrive at the required estimates of the fair value of Waterfall s assets to be
acquired and liabilities to be assumed and the related allocations of purchase price, nor have we identified all
adjustments necessary to conform Waterfall s accounting policies to our accounting policies. A final determination of
the fair value of Waterfall s assets and liabilities, including intangible assets, will be based on the actual net tangible
and intangible assets and liabilities of Waterfall as of the closing date of the Viewpoint Acquisition.

Moreover, the unaudited pro forma combined financial statements incorporated by reference in this prospectus
supplement are based on the historical financial data of Viewpoint, the operating company and an indirect

wholly-owned subsidiary of Waterfall, for the fiscal year ended December 31, 2017. Following the closing of the
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Viewpoint Acquisition, we will be required to file with the SEC historical financial information, including quarterly
financial information, for Waterfall and its consolidated subsidiaries that is prepared in accordance with GAAP
applicable to public companies, as well as related pro forma financial information giving effect to the Viewpoint
Acquisition on our financial results for those periods. The historical financial information for Waterfall and its
consolidated subsidiaries included in those SEC filings may differ materially from the historical financial information
for Viewpoint due to the amortization of intangible assets and the tax effects thereof, purchase price allocation
adjustments and changes that may be required to present such statements in accordance with GAAP applicable to
public companies.

As a result, the unaudited pro forma combined financial statements incorporated by reference in this prospectus
supplement are preliminary and is provided for illustrative purposes only. It is not necessarily
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indicative of operating results and the financial position that would have been achieved had the Viewpoint Acquisition
occurred on the date assumed for purposes of that presentation and is subject to change as additional information
becomes available and as additional analyses are performed. Furthermore, the unaudited pro forma combined financial
statements incorporated by reference in this prospectus supplement do not purport to project the future operating
results or financial position of the combined company following the Viewpoint Acquisition. The adjustments applied
to the historical financial information of Viewpoint are based on estimates using historical information prepared by
Viewpoint s management. The adjustments are based on estimates and assumptions that may not prove to be accurate,
which may cause variations in the final purchase accounting. Additionally, in connection with the final purchase
accounting, additional differences in the accounting policies of Trimble and Waterfall may be identified, which could
result in further variations from the pro forma financial information incorporated by reference herein.

Risks Related to the Notes
The notes are structurally subordinated, which may affect your ability to receive payments on the notes.

The notes are obligations exclusively of Trimble Inc. and not our subsidiaries. We currently conduct a significant
portion of our operations through our subsidiaries and our subsidiaries have significant liabilities. In addition, we may,
and in some cases we have plans to, conduct additional operations through our subsidiaries in the future and,
accordingly, our subsidiaries liabilities will increase. Our cash flow and our ability to service our debt, including the
notes, therefore substantially depends upon the earnings of our subsidiaries, and we may depend on the distribution of
earnings, loans or other payments by those subsidiaries to us.

Our subsidiaries are separate and distinct legal entities. Our subsidiaries have no obligation to pay any amounts due on
the notes or, subject to existing or future contractual obligations between us and our subsidiaries, to provide us with
funds for our payment obligations, whether by dividends, distributions, loans or other payments. In addition, any
payment of dividends, distributions, loans or advances by our subsidiaries to us could be subject to statutory or
contractual restrictions and taxes on distributions. Payments to us by our subsidiaries will also be contingent upon our
subsidiaries earnings and business considerations.

Our right to receive any assets of any of our subsidiaries upon liquidation or reorganization, and, as a result, the right
of the holders of the notes to participate in those assets, will be effectively subordinated to the claims of that
subsidiary s creditors, including trade creditors and preferred stockholders, if any. As of March 30, 2018, our
subsidiaries had $1.4 million of promissory notes and other notes payable outstanding. The notes do not restrict the
ability of our subsidiaries to incur additional liabilities. In addition, even if we were a creditor of any of our
subsidiaries, our rights as a creditor would be subordinate to any security interest in the assets of our subsidiaries and
any indebtedness of our subsidiaries senior to indebtedness held by us.

The notes are subject to prior claims of any secured creditors under any secured debt that we may incur in the
future, and if a default occurs, we may not have sufficient funds to fulfill our obligations under the notes.

The notes are our senior unsecured general obligations, ranking equally with all of our other existing and future senior
unsecured indebtedness, including our existing 4.750% notes due 2024. The indenture governing the notes permits us
and our subsidiaries to incur additional secured debt under specified circumstances. If we incur any secured debt, all
or a portion of our assets and the assets of our subsidiaries will be subject to prior claims by our secured creditors. In
the event of our bankruptcy, liquidation, reorganization, dissolution or other winding up, assets that secure debt will
be available to pay obligations on the notes only after all debt secured by those assets has been repaid in full. Holders
of the notes will participate in our remaining assets ratably with all of our other unsecured and senior creditors,
including our trade creditors. As of March 30, 2018, we had no secured indebtedness.
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We may not be able to purchase all of the notes upon a change of control triggering event, which would result
in a default under the notes.

We will be required to offer to purchase the notes upon the occurrence of a change of control triggering event as
provided in the indenture governing the notes. However, we may not have sufficient funds to purchase the notes in
cash at the time of any change of control triggering event. In addition, our ability to purchase the notes for cash may
be limited by law or the terms or other agreements relating to our indebtedness outstanding at the time. Accordingly,
we may not be able to satisfy our obligations to purchase your notes unless we are able to refinance or obtain consents
from the holders of such indebtedness. Our failure to purchase your notes upon a change of control triggering event
would cause a default under the indenture and could cause a cross-default or acceleration under certain agreements
governing our other indebtedness.

The provisions in the indenture that govern the notes relating to change of control transactions will not
necessarily protect you in the event of a highly leveraged transaction.

The provisions in the indenture will not necessarily afford you protection in the event of a highly leveraged

transaction that may adversely affect you, including a reorganization, restructuring, merger or other similar transaction
involving us. These transactions may not involve a change in voting power or beneficial ownership or, even if they do,
may not involve a change of the magnitude required under the definition of change of control repurchase event in the
indenture to trigger these provisions, notably that the transactions are accompanied or followed within 60 days by a
downgrade in the rating of the notes, following which the notes are no longer rated investment grade. Except as
described under Description of Notes Purchase of Notes upon Change of Control Repurchase Event, the indenture does
not contain provisions that permit the holders of the notes to require us to repurchase the notes in the event of a

takeover, recapitalization or similar transaction.

You may not be able to determine when a change of control repurchase event has occurred and may not be
able to require us to repurchase notes as a result of a change in the composition of the directors on our board.

The definition of change of control, which is a condition precedent to a change of control repurchase event, includes a
phrase relating to the sale, lease or transfer of all or substantially all of our assets. There is no precisely established
definition of the phrase substantially all under applicable law. Accordingly, your ability to require us to repurchase
your notes as a result of a sale, lease or transfer of less than all of our assets to another individual, group or entity may
be uncertain.

In addition, a Delaware Chancery Court decision found that incumbent directors are permitted to approve as a
continuing director any person, including one nominated by a dissident stockholder and not recommended by the
board, as long as the approval is granted in good faith and in accordance with the board s fiduciary duties.
Accordingly, you may not be able to require us to repurchase your notes as a result of a change in the composition of
the directors on our board unless a court were to find that such approval was not granted in good faith or violated the
board s fiduciary duties. The court also observed that certain provisions in an indenture, such as continuing director
provisions, could function to entrench an incumbent board of directors and could raise enforcement concerns if
adopted in violation of a board s fiduciary duties. If such a provision was found unenforceable, you would not be able
to require us to repurchase your notes upon a change of control resulting from a change in the composition of our
board.

Despite our current debt levels and the indebtedness we expect to incur in connection with the Viewpoint
Acquisition, we may still incur substantially more debt.
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We may be able to incur substantial indebtedness in the future. The notes and the terms of the indenture under which
the notes will be issued do not limit the amount of indebtedness that we may incur. If we incur any
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additional indebtedness that ranks equally with the notes, the holders of that indebtedness will be entitled to share
ratably with the holders of the notes in any proceeds distributed in connection with any insolvency, liquidation,
reorganization, dissolution or other winding up of our company. Our incurrence of additional debt may have important
consequences for you as a holder of the notes, including making it more difficult for us to satisfy our obligations with
respect to the notes, a loss in the market value of your notes and a risk that the credit rating of the notes is downgraded
or withdrawn, which could negatively impact the price of bonds.

If the Viewpoint Acquisition is not consummated on or prior to August 23, 2018, or if the Merger Agreement is
terminated at any time prior to such date other than as a result of consummating the Viewpoint Acquisition,
then we will be required to redeem all of the outstanding 2023 Notes on the special mandatory redemption date
at a redemption price equal to 101% of the aggregate principal amount of such notes, plus accrued and unpaid
interest on the principal amount of such notes to, but not including, the special mandatory redemption date
and, as a result, holders of the 2023 Notes may not obtain their expected return on such notes.

We may not consummate the Viewpoint Acquisition on or prior to August 23, 2018, or the Merger Agreement may be
terminated prior to such date other than as a result of consummating the Viewpoint Acquisition. Our ability to
consummate the Viewpoint Acquisition is subject to customary closing conditions, including regulatory approvals and
other matters over which we have limited or no control. If the Viewpoint Acquisition is not consummated on or prior
to August 23, 2018, or the Merger Agreement is terminated at any time prior to such date other than as a result of
consummating the Viewpoint Acquisition, then we will be required to redeem all of the outstanding 2023 Notes on the
special mandatory redemption date at a redemption price equal to 101% of the aggregate principal amount of such
notes, plus accrued and unpaid interest on the principal amount of such notes to, but not including, the special
mandatory redemption date. See Description of Notes Special Mandatory Redemption of the 2023 Notes. If we
redeem the 2023 Notes pursuant to the special mandatory redemption, you may not obtain your expected return on
such notes. Your decision to invest in the 2023 Notes is made at the time of the offering of such notes. You will have
no rights under the special mandatory redemption provision if the closing of the Viewpoint Acquisition occurs on or
prior to August 23, 2018, nor will you have any right to require us to redeem your 2023 Notes if, between the closing
of the notes offering and the closing of the Viewpoint Acquisition, we experience any changes in our business or
financial condition or if the terms of the Viewpoint Acquisition change.

We are not obligated to place the proceeds from the sale of the 2023 Notes in escrow prior to the closing of the
Viewpoint Acquisition.

If the Viewpoint Acquisition is not consummated on or prior to August 23, 2018, or if the Merger Agreement is
terminated at any time prior to such date other than as a result of consummating the Viewpoint Acquisition, then we
will be required to redeem all of the outstanding 2023 Notes at a redemption price equal to 101% of the aggregate
principal amount of such notes, plus accrued and unpaid interest on such notes to, but not including, the special
mandatory redemption date. See Description of Notes Special Mandatory Redemption of the 2023 Notes. We are not
obligated to place the proceeds from the sale of the 2023 Notes in escrow prior to the closing of the Viewpoint
Acquisition or to provide a security interest in those proceeds, and there are no restrictions on our use of those
proceeds during such time. Accordingly, we will need to fund any special mandatory redemption using cash on hand,
proceeds of this offering that we have voluntarily retained or from other sources of liquidity. We cannot assure you
that we will have sufficient funds available when needed to make any required redemption of the 2023 Notes offered
hereby. Any failure to make any required redemption of the 2023 Notes would constitute a default under the indenture
governing the 2023 Notes.
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The limited covenants in the indenture for the notes and the terms of the notes do not provide protection
against some types of important corporate events and may not protect your investment.

The indenture for the notes does not:

require us to maintain any financial ratios or specific levels of net worth, revenues, income, cash flow or
liquidity and, accordingly, does not protect holders of the notes in the event that we experience significant
adverse changes in our financial condition or results of operations;

limit our subsidiaries ability to incur indebtedness, which could effectively rank senior to the notes;

limit our ability to incur substantial secured indebtedness that would effectively rank senior to the notes to
the extent of the value of the assets securing the indebtedness;

limit our ability to incur indebtedness that is equal in right of payment to the notes;

restrict our subsidiaries ability to issue securities or otherwise incur indebtedness that would be senior to our
equity interests in our subsidiaries;

restrict our ability to repurchase or prepay our securities;

restrict our ability to enter into highly leveraged transactions; or

restrict our ability to make investments or to repurchase or pay dividends or make other payments in respect
of our common stock or other securities ranking junior to the notes.
Furthermore, the indenture for the notes contains only limited protections in the event of a change in control. We
could engage in many types of transactions, such as certain acquisitions, refinancings or recapitalizations, that could
substantially affect our capital structure and the value of the notes. For these reasons, you should not consider the
covenants in the indenture as a significant factor in evaluating whether to invest in the notes.

The negative covenants in the indenture that govern the notes may have a limited effect.

The indenture governing the notes contains covenants limiting our ability and the ability of our restricted subsidiaries
to create certain liens on principal property or the capital stock of restricted subsidiaries, enter into certain sale and
leaseback transactions with respect to principal property, and consolidate or merge with, or convey, transfer or lease
all or substantially all our assets, taken as a whole, to, another person. The covenants limiting liens and sale and
leaseback transactions contain exceptions that will allow us and our restricted subsidiaries to incur liens with respect
to material assets. See Description of Notes Certain Covenants in this prospectus supplement. In light of these
exceptions and other factors described above, holders of the notes may be structurally or contractually subordinated to
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A downgrade of our credit ratings could adversely impact your investment in the notes.

We are subject to periodic review by independent credit rating agencies. Increases in the level of our outstanding
indebtedness, repurchases of our equity by us, or other events could cause the rating agencies to downgrade, place on
negative watch or change their outlook on our debt credit rating generally, and the ratings on the notes, which could
adversely impact the trading prices for, or the liquidity of, the notes. Certain of these ratings have been downgraded in
the past, and any of these ratings may be downgraded in the future. Any such downgrade, placement on negative
watch or change in outlook could also adversely affect our cost of borrowing, limit our access to the capital markets or
result in more restrictive covenants in future debt agreements.

We have a substantial amount of indebtedness, which could limit our financing and other options and adversely
affect our ability to make payments on the notes.

We have a substantial amount of indebtedness. As of March 30, 2018, we had $1,122.3 million of total debt, including
$1.4 million of promissory notes and other notes payable of our consolidated subsidiaries. In addition,
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since March 30, 2018 and to the date of this prospectus supplement, we incurred an additional $5 million of
indebtedness under our revolving facility. Our level of indebtedness could have important consequences to holders of
the notes. For example, it may limit:

our ability to obtain additional financing for working capital, capital expenditures or general corporate
purposes, particularly if the ratings assigned to our debt securities by rating organizations were revised
downward; and

our flexibility to adjust to changing business and market conditions and make us more vulnerable to a
downturn in general economic conditions as compared to our competitors.
There are various financial covenants and other restrictions in our debt instruments. If we fail to comply with any of
these requirements, the related indebtedness (and other unrelated indebtedness) could become due and payable prior to
its stated maturity, and we may not be able to repay the indebtedness that becomes due. A default under our debt
instruments may also significantly affect our ability to obtain additional or alternative financing.

Our ability to make scheduled payments or to refinance our obligations with respect to indebtedness will depend on
our operating and financial performance, which in turn, is subject to prevailing economic conditions and to financial,
business and other factors beyond our control.

The credit ratings assigned to the notes may not reflect all risks of an investment in the notes.

The credit ratings assigned to the notes reflect the rating agencies assessments of our ability to make payments on the
notes when due. Consequently, actual or anticipated changes in these credit ratings will generally affect the market
value of the notes. These credit ratings, however, may not reflect the potential impact of risks related to structure,
market or other factors related to the value of the notes.

Redemption may adversely affect your return on the notes.

The notes are redeemable at our option, and therefore we may choose to redeem the notes at times when prevailing
interest rates are relatively low. As a result, you may not be able to reinvest the proceeds you receive from the
redemption in a comparable security at an effective interest rate as high as the interest rate on your notes being
redeemed.

An active trading market for the notes may not develop.

The notes are new issues of securities for which there is currently no public market, and no active trading market
might ever develop. If the notes are traded after their initial issuance, they may trade at a discount from their initial
offering price, depending on prevailing interest rates, the market for similar securities, the ratings of our indebtedness
assigned by the various credit rating agencies, our performance and other factors. To the extent that an active trading
market does not develop, the liquidity and trading prices for the notes may be harmed.

We have no plans to list the notes on a securities exchange. We have been advised by the underwriters that they
presently intend to make a market in the notes. However, the underwriters are not obligated to do so. Any
market-making activity, if initiated, may be discontinued at any time, for any reason or for no reason, without notice.
If the underwriters cease to act as the market makers for the notes, we cannot assure you another firm or person will
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make a market in the notes.

The liquidity of any market for the notes will depend upon the number of holders of the notes, our results of
operations and financial condition, the market for similar securities, the interest of securities dealers in making a
market in the notes and other factors. An active or liquid trading market for the notes may not develop.
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USE OF PROCEEDS

We estimate that the net proceeds from this offering will be approximately $890.7 million, after deducting
underwriting discounts and estimated offering expenses. We expect to use a portion of the net proceeds from this
offering of the notes to repay the indebtedness outstanding under our 2018 interim credit facility. The remaining
proceeds of this offering, together with the borrowings under our new term loan facility and additional borrowings
under our other credit facilities, will be used to fund the cash consideration and other amounts payable under the
Merger Agreement, which includes the repayment of outstanding indebtedness of Viewpoint, and to pay fees and
expenses associated with the foregoing. Pending the full application of the net proceeds of this offering of the notes,
we may elect to temporarily repay amounts outstanding under our new revolving facility and our uncommitted
facilities. If the Viewpoint Acquisition is not consummated, we intend to use the net proceeds from the offering of the
2028 Notes for general corporate purposes and will redeem the 2023 Notes as described below.

Viewpoint s existing credit facilities mature on July 21, 2024 and July 21, 2025, and amounts outstanding thereunder
bear interest at 3.25% for alternate base rate loans or 4.25% for LIBOR loans, as applicable, plus the alternate base

rate or relevant LIBOR rate, as applicable, and at 7.25% for alternate base rate loans or 8.25% for LIBOR loans, as
applicable, plus the alternate base rate or relevant LIBOR rate, as applicable, respectively. As of December 31, 2017,
there was approximately $294.5 million of borrowings outstanding under Viewpoint s credit facilities. See Description
of Other Indebtedness for more information about our credit facilities.

Certain affiliates of the underwriters are lenders and/or agents under our new revolving facility, our new term loan
facility, our 2018 interim credit facility, our uncommitted facilities and/or Viewpoint s credit facilities. Therefore,
affiliates of the underwriters will receive a portion of the net proceeds from this offering used to repay the outstanding
loans under such credit facilities. See Underwriting (Conflicts of Interest) for more information.

This offering is not contingent on the consummation of the Viewpoint Acquisition. However, if the Viewpoint

Acquisition is not consummated on or prior to August 23, 2018, or if the Merger Agreement is terminated at any time

prior to such date other than as a result of consummating the Viewpoint Acquisition, then we will use the net proceeds

of the 2023 Notes, together with cash on hand, to redeem such notes on the special mandatory redemption date at a

redemption price equal to 101% of the aggregate principal amount of such notes, plus accrued and unpaid interest on

the principal amount of such notes to, but not including, the special mandatory redemption date, as described under
Description of Notes Special Mandatory Redemption of the 2023 Notes in this prospectus supplement. The 2028 Notes

are not subject to a special mandatory redemption.
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CAPITALIZATION

The following table sets forth our capitalization as of March 30, 2018:

on an actual basis;

as adjusted to give effect to this offering (but not the use of proceeds therefrom); and

as further adjusted to give effect to this offering and the use of proceeds therefrom as described under Use of
Proceeds, and the use of cash and incurrence of debt to consummate the Viewpoint Acquisition as described
under Summary Recent Developments Financing Transactions.
Actual amounts may vary from the as further adjusted amounts set forth below depending on several factors, including
potential changes in our financing plans as a result of market conditions or the timing of the consummation of the
Viewpoint Acquisition.

You should read the data set forth in the table below in conjunction with Use of Proceeds and with our unaudited
consolidated financial statements as of and for the quarter ended March 30, 2018, and the information under the
caption Item 2. Management s Discussion and Analysis of Financial Condition and Results of Operations in our
Quarterly Report on Form 10-Q for the quarter ended March 30, 2018, in each case incorporated by reference in this
prospectus supplement. The as further adjusted information set forth below may not reflect our cash, debt and
capitalization in the future and does not otherwise reflect any cash or indebtedness of Viewpoint as of March 30,
2018.

At March 30, 2018
As As Further
Actual Adjusted Adjusted (1)
(unaudited, in millions, except par
value)
Cash and cash equivalents $ 2745 $ 1,165.2 $ 165.2
Total debt:
New term loan facility (2) $ $ $ 500.0
New revolving facility (2) 275.0
2018 interim credit facility 300.0 300.0
2014 Credit Facility 295.0 295.0
4.750% Notes due 2024 (3) 395.9 395.9 395.9
4.150% Notes due 2023 300.0 300.0
4.900% Notes due 2028 600.0 600.0
Uncommitted facilities (4) 130.0 130.0 150.0
Promissory notes and other debt 1.4 1.4 1.4
Total debt 1,122.3 2,022.3 2,222.3
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Stockholders equity:

Preferred stock, par value $0.001; authorized 3.0

shares; none outstanding

Common stock, par value $0.001; authorized

360.0 shares; issued and outstanding 248.7 shares $ 0.2

Additional paid-in capital 1,497.0
Retained earnings 1,103.6
Accumulated other comprehensive loss (101.1)
Total Trimble Inc. stockholders equity 2,499.7
Noncontrolling interests 0.2
Total stockholders equity 2,499.9
Total capitalization $3,622.2
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1,103.6
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2,499.7
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$ 4,522.2

$

0.2
1,497.0
1,103.6

(101.1)

2,499.7
0.2

2,499.9

4,722.2
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(1) This assumes the purchase price of the Viewpoint Acquisition is as currently anticipated. If the Viewpoint

Acquisition is not consummated, then we will be required to redeem all of the outstanding 2023 Notes. See
Description of Notes Special Mandatory Redemption of the 2023 Notes.

(2) As of June 1, 2018, we had approximately $300 million of outstanding indebtedness under the new revolving
facility and no borrowings under our new term loan facility, and we had approximately $950 million of unused
borrowing availability under our new revolving facility and $500 million of unused borrowing availability under
our new term loan facility.

(3) Net of unamortized discount and debt issuance costs.

(4) Asof June 1, 2018, we had approximately $126 million of outstanding indebtedness under the uncommitted
facilities, and we had approximately $24 million of unused borrowing availability under our uncommitted
facilities.
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RATIO OF EARNINGS TO FIXED CHARGES

The table below reflects our ratio of earnings to fixed charges for the previous five fiscal years and for the first fiscal
quarter of 2018. Fiscal years 2017 and 2016 are adjusted for the impact of accounting changes as noted. Fiscal year
2017 and the first fiscal quarter of 2018 are also shown on a pro forma basis giving effect to this offering and the use
of proceeds therefrom, as if the notes were issued on December 31, 2016, which is the first day of fiscal year 2017.
The pro forma ratio of earnings to fixed charges presented below does not include adjustments to give effect to the
Viewpoint Acquisition other than the incurrence of the notes and the use of proceeds therefrom. No shares of our
preferred stock were outstanding during any of the fiscal years that are below presented. Therefore, the ratios of
earnings to fixed charges and preferred dividends are not separately stated from the ratios of earnings to fixed charges.

Three Months
Ended For the Fiscal Years Ended
December
29,
2017 December December
March Pro Forma 29, 2017 30, 2016

30,2018 MarchAs Adjusteds Adjusted As Adjusted January January January
Pro 30,For AccourlfingA ccountitfpr Accounting 1, 2016 2,2015 3,2014
Forma(b) 2018Changes(b)({fhanges(c) Changes(c) As ReportedAs Reported As Reported
Ratio of earnings to
fixed charges(a) 3.2x 6.9x 3.2x 8.0x 6.5x 5.9x 12.7x 11.2x

(a) The ratio of earnings to fixed charges was computed by dividing earnings by fixed charges. For this purpose,
earnings consists of income before taxes excluding income or loss from equity method investees, adding

distributed income from equity method investees and fixed charges. Fixed charges consists of interest on all
indebtedness, amortization of debt issuance costs, and estimated interest as a component of rental expense.

(b) The pro forma ratio of earnings to fixed charges does not include Viewpoint s loss before income tax and
related pro forma adjustments resulting from purchase accounting.

(c) Financial data has been adjusted for the fiscal 2018 adoption of ASC 606 and Improving the Presentation of Net
Periodic Pension Cost and Net Periodic Postretirement Benefit Cost, ASU 2017-07, which are reflected on a
retrospective basis for fiscal 2016 and 2017.
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DESCRIPTION OF NOTES

The following description of the particular terms of the notes offered by this prospectus supplement should be read in
conjunction with the description of the general terms and provisions of the debt securities under the caption
Description of Debt Securities beginning on page 14 of the accompanying prospectus.

The notes will be issued in two separate series under the indenture, dated October 30, 2014 (the base indenture ),
between the Company (formerly Trimble Navigation Ltd.) and U.S. Bank National Association, as trustee (the

trustee ), as supplemented by the first supplemental indenture, dated November 24, 2014, the second supplemental
indenture, dated October 1, 2016, and one or more supplemental indentures to be entered into concurrently with the
delivery of the notes (as so supplemented, the indenture ). The following summary of provisions of the indenture and
the notes does not purport to be complete and is subject to, and qualified in its entirety by reference to, all of the
provisions of the indenture, including definitions therein of certain terms and provisions made a part of the indenture
by reference to the Trust Indenture Act of 1939, as amended (the Trust Indenture Act ).

This summary may not contain all information that you may find useful. You should read the indenture and the notes,
copies of which are available from the Company upon request. The base indenture has been filed as an exhibit to the
registration statement of which this prospectus supplement and the accompanying prospectus form a part. You may
also request copies of the indenture from us at our address set forth under Where You Can Find More Information in
this prospectus supplement.

Capitalized terms used and not defined in this summary have the meanings specified in the indenture. References to
the Company in this section of this prospectus supplement are only to Trimble Inc. and not to any of its subsidiaries.

General

The notes will have the following basic terms:

the notes will be senior unsecured obligations of the Company and will rank equally with all other existing
and future unsecured and unsubordinated debt obligations of the Company, including its existing 4.750%
notes due 2024, indebtedness it may incur from time to time under its unsecured $1.25 billion new revolving
facility, its unsecured $500 million new term loan facility and its unsecured $300 million revolving credit
facility with The Bank of Nova Scotia (together with the new revolving facility and the new term loan
facility, the credit facilities );

the notes will be effectively subordinated in right of payment to all existing and future secured indebtedness
of the Company to the extent of the value of the assets securing such indebtedness. As of March 30, 2018,
the Company did not have any outstanding secured indebtedness;

the notes will be senior in right of payment to any existing and future indebtedness of the Company that is
subordinated to the notes;
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the notes will be structurally subordinated to all liabilities of the Company s subsidiaries. As of March 30,
2018, the Company s subsidiaries had approximately $1.4 million of promissory notes and other notes
payable outstanding;

the 2023 notes initially will be limited to $300 million aggregate principal amount and the 2028 notes
initially will be limited to $600 million aggregate principal amount (in each case subject to the rights of the
Company to issue additional notes as described under  Further Issuances below);

the 2023 notes will accrue interest at a rate of 4.150% per year and the 2028 notes will accrue interest at a
rate of 4.900% per year, in each case subject to adjustment as described under  Interest Rate Adjustment ;
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the 2023 notes will mature on June 15, 2023 and the 2028 notes will mature on June 15, 2028, in each case
unless redeemed or repurchased prior to that date;

interest will accrue on the notes of each series from the most recent interest payment date to or for which
interest has been paid or duly provided for (or if no interest has been paid or duly provided for, from the
issue date of such notes), payable semi-annually in arrears on June 15 and December 15 of each year,
beginning on December 15, 2018;

the Company may redeem the notes of each series prior to maturity, in whole or in part, as described under
Optional Redemption below;

the Company will be required to redeem the 2023 notes if the Company does not consummate the Viewpoint
Acquisition, as described under  Special Mandatory Redemption of the 2023 notes below;

the Company may be required to repurchase the notes of each series in whole or in part at your option in
connection with the occurrence of a change of control repurchase event as described under  Purchase of
Notes upon Change of Control Repurchase Event below;

the notes of each series will be issued in registered form in denominations of $2,000 and integral multiples
of $1,000 in excess thereof;

the notes of each series will be represented by one or more global notes registered in the name of a nominee
of The Depository Trust Company ( DTC ), but in certain limited circumstances may be represented by notes
in definitive form (see =~ Book-Entry; Delivery and Form; Global Notes below); and

the notes of each series will be exchangeable and transferable at the office or agency of the

Company maintained for such purposes (which initially will be the corporate trust office of the

trustee).
Interest on the notes of each series will be paid to the person in whose name that note is registered at the close of
business on June 1 or December 1, as the case may be, immediately preceding the relevant interest payment date.
Interest on the notes of each series will be computed on the basis of a 360-day year comprised of twelve 30-day
months.

If any interest or other payment date of a note falls on a day that is not a business day, the required payment of
principal, premium, if any, or interest will be due on the next succeeding business day as if made on the date that the
payment was due, and no interest will accrue on that payment for the period from and after that interest or other
payment date, as the case may be, to the date of that payment on the next succeeding business day. The term business
day when used with respect to any note, means each Monday, Tuesday, Wednesday, Thursday and Friday which is not
a day on which banking institutions in New York, New York (or such other place of payment as may be subsequently
specified by the Company) are authorized or obligated by law or executive order to close.
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The Company does not intend to list the notes on any national securities exchange or include the notes in any
automated quotation system.

The notes will not be subject to any sinking fund.

The Company may, subject to compliance with applicable law, at any time purchase notes in the open market or
otherwise.

The indenture does not contain any provisions that would limit the Company s ability to incur additional unsecured
indebtedness or require the maintenance of financial ratios or specified levels of net worth or liquidity.

Payment and Transfer or Exchange

Principal of and premium, if any, and interest on the notes will be payable, and the notes may be exchanged or
transferred, at the office or agency maintained by the Company for such purpose (which initially will be the
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corporate trust office of the trustee). Payment of principal of and premium, if any, and interest on a global note
registered in the name of or held by DTC or its nominee will be made in immediately available funds to DTC or its
nominee, as the case may be, as the registered holder of such global note. If the notes are no longer represented by a
global note, payment of interest on certificated notes in definitive form may, at the option of the Company, be made
by check mailed directly to holders at their registered addresses or wire transfer to an account located in the United
States maintained by the payee. See ~ Book-Entry; Delivery and Form; Global Notes below.

A holder may transfer or exchange any certificated notes in definitive form at the same location set forth in the
preceding paragraph. No service charge will be made for any registration of transfer or exchange of notes, but the
Company may require payment of a sum sufficient to cover any transfer tax or other similar governmental charge
payable in connection therewith. The Company is not required to transfer or exchange any note selected for
redemption during a period of 15 days before mailing of a notice of redemption of notes to be redeemed.

The registered holder of a note will be treated as the owner of that note for all purposes.

All amounts of principal of and premium, if any, and interest on the notes paid by the Company that remain unclaimed
two years after such payment was due and payable will be repaid to the Company, and the holders of such notes will
thereafter look solely to the Company for payment.

Ranking

The notes will be senior unsecured obligations of the Company and will rank equally in right of payment with all
existing and future unsecured and unsubordinated obligations of the Company, including its existing 4.750% notes
due 2024 and any indebtedness the Company may incur from time to time under the credit facilities. As of March 30,
2018, the Company had $1,122.3 million of outstanding senior indebtedness. On a pro forma as adjusted basis after
giving effect to the Viewpoint Acquisition, including the incurrence of indebtedness to fund the acquisition, we would
have had approximately $2,223.3 million of outstanding indebtedness and an additional $974 million of available
borrowing under our credit facilities, all of which would be unsecured indebtedness. See Capitalization for more
information.

The notes will effectively rank junior to all existing and future secured indebtedness of the Company to the extent of
the assets securing such indebtedness, and to all liabilities of its subsidiaries. As of March 30, 2018, the Company did
not have any outstanding secured indebtedness. The Company derives a portion of its operating income and cash flow
from its subsidiaries. Therefore, the Company s ability to make payments when due to the holders of the notes is, in
large part, dependent upon the receipt of sufficient funds from its subsidiaries. As of March 30, 2018, the Company s
subsidiaries had approximately $1.4 million of promissory notes and other notes payable outstanding.

Claims of creditors of the Company s subsidiaries generally will have priority with respect to the assets and earnings of
such subsidiaries over the claims of the Company s creditors, including holders of the notes. Accordingly, the notes
will be effectively subordinated to creditors, including trade creditors and preferred stockholders, if any, of the
Company s subsidiaries.

Interest Rate Adjustment
The interest rate payable on each series of notes will be subject to adjustment from time to time if Moody s or S&P (or,
if applicable, a substitute rating agency) (each as defined under ~ Purchase of Notes upon Change of Control

Repurchase Event ) downgrades (or subsequently upgrades) its rating assigned to the respective series of notes, as set
forth below. Each of Moody s, S&P and any substitute rating agency is an Interest Rate Rating Agency, and together
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they are Interest Rate Rating Agencies.

If the rating of any series of notes from Moody s (or, if applicable, any substitute rating agency) with respect to such
series of notes is decreased to a rating set forth in the immediately following table, the interest
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rate on such series of notes will increase from the interest rate payable on such series of notes on the date of their
initial issuance by an amount equal to the percentage set forth opposite that rating:

Moody s Rating* Percentage

Bal 0.25%
Ba2 0.50%
Ba3 0.75%
B1 or below 1.00%

* Including the equivalent ratings of any substitute rating agency.

If the rating of any series of notes from S&P (or, if applicable, any substitute rating agency) with respect to such series
of notes is decreased to a rating set forth in the immediately following table, the interest rate on such series of notes
will increase from the interest rate payable on such series of notes on the date of their initial issuance by an amount
equal to the percentage set forth opposite that rating:

S&P Rating* Percentage

BB+ 0.25%
BB 0.50%
BB- 0.75%
B+ or below 1.00%

* Including the equivalent ratings of any substitute rating agency.

Each adjustment required by any decrease or increase in a rating set forth above, whether occasioned by the action of
Moody s or S&P (or, in either case, any substitute rating agency), shall be made independent of any and all other
adjustments.

No adjustment in the interest rate on any series of notes shall be made solely as a result of an Interest Rate Rating
Agency ceasing to provide a rating on such series of notes. If at any time less than two Interest Rate Rating Agencies
provide a rating on a series of notes for reasons beyond our control, we will use commercially reasonable efforts to
obtain a rating on such notes from a substitute rating agency for purposes of determining any increase or decrease in
the per annum interest rate on a series of notes pursuant to the tables above, (1) such substitute rating agency will be
substituted for the last Interest Rate Rating Agency to provide a rating on such series of notes but which has since
ceased to provide such rating, (2) the relative ratings scale used by such substitute rating agency to assign ratings to
senior unsecured debt will be determined in good faith by an independent investment banking institution of national
standing appointed by us and, for purposes of determining the applicable ratings included in the applicable table above
with respect to such substitute rating agency, such ratings shall be deemed to be the equivalent ratings used by
Moody s or S&P, as applicable, in such table, and (3) the per annum interest rate on such notes will increase or
decrease, as the case may be, such that the interest rate equals the interest rate payable on such series of notes on the
date of their initial issuance plus the appropriate percentage, if any, set forth opposite the rating from such substitute
rating agency in the applicable table above (taking into account the provisions of clause (2) above) (plus any
applicable percentage resulting from a decreased rating by the other Interest Rate Rating Agency). For so long as (a)
only one Interest Rate Rating Agency provides a rating on a series of notes, any increase or decrease in the interest
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rate on such notes necessitated by a reduction or increase in the rating by that Interest Rate Rating Agency shall be
twice the applicable percentage set forth in the applicable table above and (b) no Interest Rate Rating Agency provides
a rating on such notes, the interest rate on that series of notes will increase to, or remain at, as the case may be, 2.00%
above the interest rate payable on such series of notes on the date of their initial issuance. In no event shall (x) the
interest rate for a series of notes be reduced to below the interest rate payable on such series of notes on the date of
their initial issuance or (y) the total increase in the interest rate on a series of notes exceed 2.00% above the interest
rate payable on such series of notes on the date of their initial issuance. If Moody s or S&P ceases to rate a series of
notes or make a rating of such notes publicly available for reasons within our control, we will not be
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entitled to obtain a rating from a substitute rating agency and the increase or decrease in the per annum interest rate on
the notes of such series shall be determined in the manner described above as if either only one or no Interest Rate
Rating Agency provides a rating on such notes, as the case may be.

If at any time the interest rate on any series of notes has been adjusted upward and any of the Interest Rate Rating
Agencies subsequently increases its rating of such notes, the interest rate on the notes of that series will be decreased
such that the interest rate on such notes equals the interest rate payable on such series of notes on the date of their

initial issuance plus the applicable percentages set forth opposite the ratings in effect immediately following the

increase in the tables above; provided that if Moody s or any substitute rating agency subsequently increases its rating
on any series of notes to Baa3 (or its equivalent if with respect to any substitute rating agency) or higher and S&P or
any substitute rating agency subsequently increases its rating on such series of notes to  BBB- (or its equivalent if with
respect to any substitute rating agency) or higher, the per annum interest rate on such notes will be decreased to the
interest rate payable on such series of notes on the date of their initial issuance.

Any interest rate increase or decrease described above will take effect from the first day of the first interest payment
period following the interest payment period during which a rating change occurs that requires an adjustment in the
interest rate. As such, interest will not accrue at such increased or decreased rate until the next interest payment date
following the date on which a rating change occurs.

If any Interest Rate Rating Agency changes its rating of any series of notes more than once during any particular
interest period, the last such change by such agency to occur will control in the event of a conflict for purposes of any
interest rate increase or decrease with respect to such series of notes described above.

The interest rates on any series of notes will permanently cease to be subject to any adjustment described above
(notwithstanding any subsequent decrease in the ratings by any Interest Rate Rating Agency) if such notes become

rated Baal (or its equivalent) or higher by Moody s (or any substitute rating agency) and BBB+ (or its equivalent) or
higher by S&P (or any substitute rating agency), or one of those ratings if rated by only one Interest Rate Rating

Agency, in each case with a stable or positive outlook.

If the interest rate payable on any series of notes is increased as described above, the term interest , as used with
respect to such series of notes, will be deemed to include any such additional interest unless the context otherwise
requires.

The Company is solely responsible for calculating any adjustment of the interest rate. The Company shall deliver
written notice to the trustee and the holders of any change to the interest rate. In the case of global notes, any change
to the interest rate shall be made in accordance with the applicable provisions of DTC. Neither the trustee nor the
paying agent shall have any duty to determine whether the interest rate should be adjusted or the amount of any such
adjustment.

Special Mandatory Redemption of the 2023 Notes

If the Viewpoint Acquisition is not consummated on or prior to August 23, 2018, or if the Merger Agreement is
terminated at any time prior to such date other than as a result of consummating the Viewpoint Acquisition (either of
the foregoing, a special mandatory redemption event ), then the Company will be required to redeem all of the
outstanding 2023 notes on the special mandatory redemption date (as defined below) at a redemption price equal to
101% of the aggregate principal amount of such notes (the special mandatory redemption price ), plus accrued and
unpaid interest on the principal amount of such notes to, but not including, the special mandatory redemption date.
The Company will cause any notice of special mandatory redemption to be sent to each holder of the 2023 notes, with
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a copy to the trustee, within five business days after the occurrence of a special mandatory redemption event. The
special mandatory redemption date will be the date that is 10 business days following any special mandatory
redemption event and will be specified in the notice of special mandatory redemption sent to holders of the 2023

notes.
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If funds sufficient to pay the special mandatory redemption price of the 2023 notes on the special mandatory

redemption date are deposited with the trustee or a paying agent on or before such special mandatory redemption date,
then, on and after such special mandatory redemption date, such notes will cease to bear interest. The proceeds of this
offering will not be deposited into an escrow account pending any special mandatory redemption of the 2023 notes.

See Risk Factors Risks Related to the Notes We are not obligated to place the proceeds from the sale of the 2023 Notes
in escrow prior to the closing of the Viewpoint Acquisition.

The 2028 Notes are not subject to the special mandatory redemption and will remain outstanding even if we do not
consummate the Viewpoint Acquisition.

Optional Redemption

The notes of a series may be redeemed by the Company at its option at any time or from time to time prior to the Par
Call Date applicable to such series, either in whole or in part, at a redemption price equal to the greater of (i) 100% of
the aggregate principal amount of the notes to be redeemed and (ii) the sum of the present values of the Remaining
Scheduled Payments, plus in each case, accrued and unpaid interest thereon to, but excluding, the redemption date,
subject to the rights of holders of the notes on the relevant record date to receive interest due on the relevant interest
payment date.

On or after the Par Call Date applicable to such series, the notes of a series may be redeemed at any time or from time
to time, either in whole or in part, at a redemption price equal to 100% of the aggregate principal amount of the notes
being redeemed, plus accrued and unpaid interest thereon to, but excluding, the redemption date.

In determining the present values of the Remaining Scheduled Payments, the Company will discount such payments
to the redemption date on a semi-annual basis (assuming a 360-day year consisting of twelve 30-day months) using a
discount rate equal to the Treasury Rate plus 25 basis points in the case of the 2023 notes and a discount rate equal to
the Treasury Rate plus 30 basis points in the case of the 2028 notes.

The following terms are relevant to the determination of the redemption price.

Comparable Treasury Issue means the United States Treasury security selected by the Quotation Agent as having an
actual or interpolated maturity comparable to the remaining term of the notes to be redeemed as if such notes had a
stated maturity that was the same as the Par Call Date applicable to such notes.

Comparable Treasury Price means, with respect to any redemption date, (1) the arithmetic average of the applicable
Reference Treasury Dealer Quotations for such redemption date after excluding the highest and lowest Reference
Treasury Dealer Quotations, (2) if the Quotation Agent obtains fewer than four applicable Reference Treasury Dealer
Quotations, the arithmetic average of all applicable Reference Treasury Dealer Quotations for such redemption date or
(3) if only one Reference Treasury Dealer Quotation is received, such quotation.

Par Call Date means May 15, 2023 (one month prior to maturity) in the case of the 2023 notes, and March 15, 2028
(three months prior to maturity) in the case of the 2028 notes.

Quotation Agent means one of the Reference Treasury Dealers, or their respective successors, as may be appointed
from time to time by the Company; provided, however, that if the foregoing ceases to be a primary U.S. Government
securities dealer in the United States (a primary treasury dealer ), the Company will substitute another primary treasury
dealer.
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Reference Treasury Dealer means Goldman Sachs & Co. LLC, J.P. Morgan Securities LLC, Merrill Lynch, Pierce,
Fenner & Smith Incorporated and one other primary treasury dealer selected by the Company, or one of their
respective affiliates or successors and any other primary treasury dealers selected by the Company.
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Reference Treasury Dealer Quotations means, with respect to each Reference Treasury Dealer and any redemption
date, the arithmetic average, as determined by the Quotation Agent, of the bid and asked prices for the applicable
Comparable Treasury Issue (expressed in each case as a percentage of its principal amount) quoted in writing to the
Quotation Agent by such Reference Treasury Dealer as of 3:30 p.m., New York City time, on the third business day
preceding such redemption date.

Remaining Scheduled Payments means, with respect to any note to be redeemed, the remaining scheduled payments
of the principal thereof and interest thereon that would be due after the related redemption date but for such
redemption; provided, however, that (i) for purposes of calculating such remaining scheduled payments, the stated
maturity of such note is deemed to be the Par Call Date applicable to such note; and (ii) if such redemption date is not
an interest payment date with respect to such note, the amount of the next scheduled interest payment thereon will be
reduced by the amount of interest accrued thereon to such redemption date.

Treasury Rate means, with respect to any redemption date, the rate per annum equal to the semi-annual equivalent
yield to maturity (computed as of the third business day immediately preceding that redemption date) of the applicable
Comparable Treasury Issue. In determining this rate, the Company will assume a price for the applicable Comparable
Treasury Issue (expressed as a percentage of its principal amount) equal to the applicable Comparable Treasury Price
for such business day.

A partial redemption of the notes of a series may be effected pro rata or by lot and may provide for the selection for
redemption of portions (equal to the minimum authorized denomination for the notes or any integral multiple thereof)
of the principal amount of notes of a denomination larger than the minimum authorized denomination for the notes.

Notice of any redemption will be sent by first-class mail (or, in the case of global notes, in accordance with the
procedures of the depositary) at least 30 days but not more than 60 days before the redemption date to each holder of
the notes to be redeemed. At the Company s request, the trustee will give the notice of redemption on behalf of the
Company.

Unless the Company defaults in payment of the redemption price, on and after the redemption date interest will cease
to accrue on the notes, or portions thereof, called for redemption.

Purchase of Notes upon Change of Control Repurchase Event

If a change of control repurchase event occurs, unless the Company has exercised its right to redeem the notes of each
series as described above, each holder of the applicable notes will have the right to require the Company to repurchase
all or any part (in excess of $2,000 and in integral multiples of $1,000) of that holder s notes, as applicable (a change
of control offer ), at a repurchase price in cash equal to 101% of the aggregate principal amount of the not