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(Former Name, Former Address and Former Fiscal Year, if Changed Since Last Report)

______________

Securities registered pursuant to Section 12(b) of the Act:

Title of Each Class
  Name of Each Exchange on Which

Registered  
Common Stock, $0.001 par value per share NASDAQ NATIONAL MARKET

Securities registered pursuant to Section 12(g) of the Act: None

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act.
Yes ¨ No  ý

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the
Exchange Act. Yes ¨ No  ý

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes ý No  ¨

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained
herein, and will not be contained, to the best of registrant�s knowledge, in definitive proxy or information statements
incorporated by reference in Part III of this Form 10-K or any amendment to this Form 10-K. ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, or a non-accelerated
filer. See definition of �accelerated filer and large accelerated filer� in Rule 12b-2 of the Exchange Act.

Large Accelerated Filer ¨ Accelerated Filer ý Non-Accelerated Filer ¨
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes
¨ No  ý

As of June 30, 2005, the aggregate market value of the registrant�s common stock held by non-affiliates of the
registrant was $110,047,249 based on the closing sale price as reported on the National Association of Securities
Dealers Automated Quotation System National Market System. Shares of common stock held by each officer,
director, and holder of 5% or more of the outstanding common stock of the Registrant have been excluded from this
calculation in that such persons may be deemed to be affiliates. This determination of affiliate status is not necessarily
a conclusive determination for other purposes.

Indicate the number of shares outstanding of each of the issuer�s classes of common stock, as of the latest practicable
date.

Class   Outstanding at April 20, 2006  
Common Stock, $0.001 par value per share 19,149,408 shares
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EXPLANATORY NOTE

This Amendment No. 1 is being filed solely for the purpose of filing the information required by Part III of Annual
Report on Form 10-K within 120 days after the fiscal year end, pursuant to General Instruction G(3). As a result of
this amendment, the Company is also filing as exhibits to this Form 10-K/A the certifications required under Section
302 of the Sarbanes-Oxley Act of 2002. Because no financial statements are contained within this Form 10-K/A, the
Company is not including certifications pursuant to Section 906 of the Sarbanes-Oxley Act of 2002. Except for the
amendments described above, this Form 10-K/A does not modify or update the disclosures in, or exhibits to, the
Annual Report on Form 10-K originally filed with the Securities and Exchange Commission on March 14, 2006.
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PART III

Item 10. Directors and Executive Officers of the Registrant

DIRECTORS OF THE REGISTRANT

Set forth below for each director is information as of March 1, 2006 with respect to his (a) name and age, (b) positions
and offices at the company, (c) principal occupation and business experience during at least the past 5 years, (d)
directorships, if any, of other publicly held companies and (e) the year such person became a director of the company.

Name Age
Director

Since

Principal Occupation, Other Business Experience
During

the Past Five Years and Other Directorships

Eliyahu Ayalon 63 1999 Mr. Ayalon served as chairman of our board of
directors from November 2002 to February 2004
and has served as a member of our board of
directors since November 1999. Mr. Ayalon also
served as our chief executive officer from
November 1999 to January 2001. Mr. Ayalon served
as president and chief executive officer of DSP
Group, Inc., a fabless semiconductor company, from
April 1996 until April 2005 and from January 2006
to present. Mr. Ayalon has also served as a member
of the board of directors of DSP Group, Inc. since
April 1996 and as chairman since January 2000.

Brian Long 49 2002 Mr. Long has served as a member of our board of
directors since November 2002. He served as chief
executive officer and a member of the board of
directors of Parthus Technologies plc from 1993
until November 2002, and was one of the
co-founders of Parthus Technologies plc. Mr. Long
has served as chief executive officer of Atlantic
Bridge Ventures, an investment company, since
August 2004.

Zvi Limon(1)(3) 47 1999 Mr. Limon has served as a member of our board of
directors since November 1999. Mr. Limon is
currently self-employed. Since 1998, Mr. Limon has
been a partner at Magnum Communications Fund, a
consulting and investment advisory firm. He served
as Chairman of Limon Holdings Ltd., a consulting
and investment advisory firm, from October 1993 to
July 2000. Mr. Limon is a member of the board of
directors of DSP Group, Inc. since February 1999,
and of several private companies, including GVT
Holdings NV, the parent company of Global Village
Telecom in Brazil.

Bruce A. Mann(2) 71 2001 Mr. Mann has served as a member of our board of
directors since April 2001. Mr. Mann has been a
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partner of Morrison & Foerster LLP since
February 1987. He was a Senior Managing Director
of WR Hambrecht & Co., an investment banking
firm, from 1999 to 2003.
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Name Age
Director

Since

Principal Occupation, Other Business Experience
During

the Past Five Years and Other Directorships

Peter McManamon 57 2003 Mr. McManamon has served as a member of our
board of directors since April 2003 and was
appointed chairman of our board in May  2005. He
served as chief financial officer of Parthus
Technologies plc from 1993 until March 2001,
executive vice president of corporate development
of Parthus Technologies plc from March 2001 until
November 2002 and a member of the board of
directors of Parthus Technologies plc from 1993
until November 2002. He was also one of the
co-founders of Parthus Technologies plc.
Mr. McManamon has served as a director of
Atlantic Bridge Ventures, an investment company,
since August 2004.

Sven-Christer Nilsson(1)(2)(3) 61 2002 Mr. Nilsson has served as a member of our board of
directors since November 2002. He served as a
member of the board of directors of Parthus
Technologies plc from March 2000 until
November 2002. He is a co-founder, partner and
director of Startup factory B.V., a venture capital
and early-stage investor headquartered in
Stockholm, Sweden, and has held such position
since 1999. Between 1982 and 1999 he held various
positions with Ericsson, the telecommunications
equipment supplier, including president, Ericsson
Radio Systems (Sweden), vice president, Mobile
Switching Systems, executive vice president,
Cellular Systems-American Standards, and, from
1998, chief executive officer. Mr. Nilsson also
serves as a director of Telia Sonera AB and ASSA
Abloy AB.

Louis Silver(1)(2) 52 2002 Mr. Silver has served as a member of our board of
directors since April 2002. He is a principal of RP
Capital Group and has served as an advisor to RP
Capital Group since April 2005. From January 2005
until January 2006, he acted as a private banking
consultant. From August 2002 until April 2005, he
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acted as a legal and business development advisor to
companies and individuals. From September 1996
until June 2002, he served as an advisor and counsel
to Discount Bank & Trust Company. Since
November 1999 he has served as a member of the
board of directors of DSP Group, Inc. Since
December 2005 he has served as a member of the
board of directors of Scopus Video Networks Ltd., a
developer of digital video networking products.

Dan Tocatly 46 2004 Mr. Tocatly has served as a member of our board of
directors since February 2004. Mr. Tocatly has
served as co-chairman of FMR Computers &
Software LTD., a software solutions company, since
January 2002. Mr. Tocatly is a co-founder of the
Magnum Group, a venture capital firm, and has
served as its managing partner since 1997.

������

(1)

Member of Audit Committee.

(2)

Member of Compensation Committee.

(3)

Member of Nominations Committee.

2
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Director Independence

Our board of directors has determined that the following directors are independent pursuant to the NASDAQ Stock
Market rules: Zvi Limon, Bruce A. Mann, Sven-Christer Nilsson, Louis Silver and Dan Tocatly. In making this
determination, our board of directors considered transactions and relationships between each director or his immediate
family and the company and our subsidiaries, including those reported in the section below captioned, �Transactions
with Related Parties.�  The purpose of this review was to determine whether any such relationships or transactions were
material and, therefore, inconsistent with a determination that the director is independent. As a result of this review,
our board affirmatively determined, based on its understanding of such transactions and relationships, that all of our
non-employee directors are independent of the company and, therefore, a majority of the members of our board is
independent, under the standards set forth by the NASDAQ Stock Market rules.

Relationships Among Directors or Executive Officers

There are no family relationships among any of our directors or executive officers.

Audit Committee of the Board of Directors

The primary purpose of the Audit Committee is to assist the board of directors in fulfilling its responsibility to oversee
the accounting and financial reporting processes of CEVA and audits of the financial statements of CEVA. The
members of the Audit Committee are Zvi Limon, Sven-Christer Nilsson and Louis Silver. Mr. Silver serves as the
chairman of the Audit Committee. The Audit Committee met ten times, including eight times by telephone conference
and acted one time by written consent, during 2005. All of the members of the Audit Committee are independent as
defined by the Nasdaq Stock Market listing standards and as defined under the independence requirements of Rule
10A-3 under the Exchange Act.

Our board of directors has determined that we do not currently have an �audit committee financial expert� as defined in
Item 401(h) of Regulation S-K serving on our Audit Committee. It has been difficult for companies of our size to
identify and retain an audit committee financial expert. Each member of our Audit Committee has demonstrated that
he is capable of (i) understanding generally accepted accounting principles (�GAAP�) and financial statements, (ii)
assessing the general application of GAAP principles in connection with the accounting for estimates, accruals and
reserves, (iii) analyzing and evaluating financial statements, (iv) understanding internal controls and procedures for
financial reporting, and (v) understanding Audit Committee functions, all of which are attributes of an audit
committee financial expert under the rule adopted by the SEC. Given the business experience and acumen of
Mr. Limon, Mr. Nilsson and Mr. Silver and their long standing service as members of our Audit Committee, our board
of directors believes that Mr. Limon, Mr. Nilsson and Mr. Silver are qualified to carry out all duties and
responsibilities of the Audit Committee, including meeting the financial sophistication standards of NASDAQ Rule
4350(d)(2)(A). We are committed to seeking an Audit Committee member to meet the SEC requirements for an �audit
committee financial expert,� but we can provide no assurance that we will be successful in doing so.

3
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EXECUTIVE OFFICERS OF THE REGISTRANT

Below are the names, ages and principal recent business experience of our current executive officers. All such persons
have been appointed by our board of directors to serve until their successors are elected and qualified or until their
earlier resignation or removal.

Gideon Wertheizer, age 49, has served as our Chief Executive Officer since May 2005. Mr. Wertheizer has twenty
three (23) years of experience in the semiconductor and Silicon Intellectual Property (SIP) industries. He previously
served as the Executive Vice President and General Manager of the DSP business unit at CEVA. Prior
to joining CEVA in November 2002, Mr. Wertheizer held various executive positions at DSPG, including such
roles as Executive VP � Strategic Business Development, Vice President for Marketing and VP of VLSI design.
Mr. Wertheizer holds a BsC for electrical engineering from Ben-Gourion University in Israel and executive MBA
form Bradford University in the United Kingdom.

Yaniv Arieli, age 37, has served as our Chief Financial Officer since May 2005. Mr. Arieli served as President of U.S.
Operations and Director of Investor Relations of DSP Group from August 2002, prior to which he served as DSP
Group�s DSP Cores Licensing Divisions� Vice President of Finance, Chief Financial Officer and Secretary. Prior to
joining DSP Group in 1997, Mr. Arieli served as an account manager and certified public accountant in Kesselman &
Kesselman, a member of PricewaterhouseCoopers, a leading accounting firm. Mr. Arieli is a CPA and holds a B.A. in
Accounting and Economics from Haifa University in Israel and an M.B.A. from Newport University and is also a
member of the National Investor Relation Institute.

Issachar Ohana, age 40, has served as our Vice President, Worldwide Sales since November 2002. Prior to joining
CEVA in November 2002, Mr. Ohana was with DSPG beginning in August 1994 as a VLSI design engineer. He was
appointed Project Manager of DSPG�s research and development in July 1995, Director of Core Licensing in
August 1998, and Vice President � Sales of the Core Licensing Division in May 2000. Mr. Ohana holds a B.Sc. in
Electrical and Computer Engineering from Ben Gurion University in Israel and an MBA from University of Bradford
in England.

Legal Proceedings

To our knowledge, no material proceedings exist to which any director, officer or affiliate of the registrant, any owner
of record or beneficially of more than 5% of any class of voting securities of CEVA, or any associate of any such
director, officer, affiliate of CEVA, or security holder is a party adverse to us or any of our subsidiaries or has a
material interest adverse to us or any of our subsidiaries.

Section 16(a) Beneficial Ownership Reporting Compliance

Based solely on our review of copies of reports filed by reporting persons pursuant to Section 16(a) of the Securities
Exchange Act of 1934, as amended, or written representations from reporting persons that no Form 5 filing was
required for such persons, we believe that, during 2005, the following filing required to be made by our reporting
persons in accordance with the requirements of the Securities Exchange Act of 1934 was filed late:

Name of Reporting Person

Number of Late
Reports and
Transactions

Transactions That Were Not
Reported on a Timely Basis
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Peter
McManamon                                                1 Option grant
Code of Business Conduct and Ethics

Our board of directors adopted a code of business conduct and ethics. This code applies to all of our employees and is
posted on the Corporate Governance section of our website at www.ceve-dsp.com. The code satisfies the requirements
under the Sarbanes-Oxley Act of 2002, as well as NASDAQ rules applicable to issuers listed on the Nasdaq National
Market. The code, among other things, addresses issues relating to conflicts of interests, including internal reporting
of violations and disclosures, and compliance with applicable laws, rules and regulations. The purpose of the code is
to deter wrongdoing and to promote, among other things, honest and ethical conduct and to ensure to the greatest
possible extent that our business is conducted in a legal and ethical manner. Any waivers to the code with respect to
our executive officers and directors may be granted only by the audit committee. Any waivers

4
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to the code with respect to the remainder of the employees may be granted by the corporate compliance officer, which
is currently our Chief Financial Officer. Any waivers to the code and any amendments to the code applicable to our
Chief Executive Officer, Chief Financial Officer, principal accounting officer, controller or persons performing
similar functions, will be posted on our website. Our audit committee has also established procedures for (a) the
receipt, retention and treatment of complaints received by us regarding accounting, internal accounting controls or
auditing matters, and (b) the confidential, anonymous submission by our employees of concerns regarding
questionable accounting or auditing matters.

Item 11. Executive Compensation

Executive Compensation

Summary Compensation Table

The following table sets forth certain information concerning the compensation for each of the last three fiscal years of
(i) persons serving as our chief executive officer during 2005, and (ii) our other most highly compensated executive
officers during 2005 (collectively, the �named executive officers�).

Summary Compensation Table

Annual Compensation
Long-Term

Compensation

Name and Principal
Position

Fiscal
Year Salary Bonus(1)

Other
Annual

Compensation(2)

Securities
Underlying
Options(3)

All
Other

Compensation(4)

Gideon Wertheizer(5) 2005 $ 200,000 $ 115,000 (6) $ 25,000 (7) 150,000 $ 47,000
Chief Executive Officer 2004 $ 160,000 $ 39,979 $ 23,000 (7) 67,500 $ 24,000

2003 $ 160,000 $ 10,400 $ 20,596 (7) 135,628 $ 36,500

Chester J. Silvestri 2005 $ 174,038 (9) $ � $ � � $ 6,000
Former President, Chief 2004 $ 300,000 $ 140,552 $ � 80,000 $ 16,000
Executive Officer and
Chairman(8)

2003 $ 168,269 $ 127,000 $ � 720,000 $ �

Yaniv Arieli 2005 $ 58,333 $ 35,000 $ 9,000 (7) 120,000 $ 13,000
Chief Financial Officer(10) 2004 $ � $ � $ � � $ �

2003 $ � $ � $ � � $ �

Issachar Ohana 2005 $ 200,000 $ � $ 129,120 (11) � $ 14,000
Vice President, World Wide 2004 $ 196,312 $ � $ 118,118 (12) 136,000 $ 13,000
Sales 2003 $ 144,473 $ 10,593 $ 197,210 (13) 28,934 $ 18,863
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(1)

Our executive officers are eligible for annual cash bonuses. Such bonuses are generally based upon achievement of
corporate performance objectives determined by the compensation committee. Bonuses are awarded by the
compensation committee based upon individual, as well as corporate performance. We pay bonuses in the year
following the year the bonuses were earned.

(2)

In accordance with the rules of the Securities and Exchange Commission, other compensation in the form of
perquisites and other personal benefits have been omitted in those instances where such perquisites and other personal
benefits constituted less than the lesser of $50,000 or 10% of the total annual salary and bonus for the named
executive officer for the fiscal year.

(3)

Consists of shares underlying options to purchase our common stock granted during the fiscal year indicated.

(4)

Consists of contributions by CEVA under our pension plan (a defined contribution plan) or 401(k) contributions and
severance fund.

(5)

Mr. Wertheizer was appointed Chief Executive Officer in May 2005 and was previously Executive Vice President and
General Manager of CEVA DSP Cores.

(6)

Includes a one-time bonus of $40,000 Mr. Wertheizer received in connection with his appointment as Chief Executive
Officer in May 2005.

(7)

Consists of car, phone and meal allowances.

5
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(8)

Mr. Silvestri resigned from the Company in May 2005.

(9)

Includes an aggregate post-termination payment of $68,462.

(10)

Mr. Arieli was appointed Chief Financial Officer in May 2005 and his employment agreement was effective from
August 1, 2005.

(11)

Includes a housing allowance of $48,000 and a sales commission of $81,120.

(12)

Includes a housing allowance of $48,000 and a sales commission of $70,118.

(13)

Consists of relocation, car, phone and meal allowances and a sales commission of $137,549.

Stock Options

The following table sets forth information for each of the named executive officers with respect to the grant of options
to purchase shares of our common stock during 2005.

Option Grants During 2005

Name

Number of
Securities

Underlying
Options
Granted

Percent of
Total

Options
Granted to
Employees

in Fiscal
Year(4)

Exercise
or

Base
Price
Per

Share(1)
Expiration

Date

Potential Realizable
Value at Assumed
Annual Rates of

Stock Price
Appreciation

for Option Term(2)
5% 10%

Gideon Wertheizer(3) 150,000 16 % $ 5.55 7/19/12 $ 338,911 $ 789,807
Yaniv Arieli(3) 120,000 13 % $ 5.55 7/19/12 $ 271,129 $ 631,846
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(1)

The exercise price of options granted was the fair market value of our common stock based on the closing price of a
share of common stock of the company on the date of grant as reported on The NASDAQ National Market.

(2)

Consists of amounts that may be realized upon exercise of the options immediately before the expiration of their
respective terms, assuming the specified hypothetical compound rates of appreciation (5% and 10%) of the market
value of our common stock on the date of the option grants over the term of the respective options. These numbers are
calculated based on the closing price ($6.26) of a share of common stock of CEVA, as reported on the NASDAQ
National Market on December 30, 2005, as well as the rules promulgated by the SEC and do not reflect our estimate
of future stock price growth, if any. Actual gains, if any, on stock option exercises and common stock holdings are
dependent, in part, on the timing of exercise and the future performance of our common stock.

(3)

Consists of options granted under our 2002 Stock Incentive Plan that are exercisable in installments over a four-year
period, with 25% vesting on the first anniversary of the grant date and the remaining shares vesting monthly
thereafter.

(4)

Consists of total options granted to employees of 941,700 during the fiscal year ending December 31, 2005.

6
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Year-End Option Values

The following table sets forth information for each of the named executive officers with respect to the exercise of
options, if any, to purchase shares of our common stock during 2005 and the number and value of options outstanding
as of December 31, 2005.

Aggregated Option Exercises in 2005 and
Year-End Option Values

Name

Shares
Acquired

on
Exercise

Value
Realized

Number of Shares
Underlying Options at

December 31, 2005

Value of Unexercised
In-the-Money Options

at December 31, 2005(1)
Exercisable Unexercisable Exercisable Unexercisable

Gideon
Wertheizer � � 243,561 195,261 $ 5,686 $ 106,500
Chester J.
Silvestri � � � � � �
Yaniv Arieli � � � 120,000 � $ 85,200
Issachar Ohana 2,083 $ 3,270 94,849 77,418 $ 770 $ �
������

 (1)

Based on the closing price ($6.26) of a share of common stock of CEVA, as reported on The NASDAQ National
Market on December 30, 2005, less the exercise price.

Director Compensation

Directors who are employees of CEVA do not receive any additional compensation for their services as directors.
Directors who are not employees of CEVA (other than the chairman and the lead independent director) are entitled to
an annual retainer of $40,000, payable in quarterly installments of $10,000 each. The chairman receives an annual
retainer of $60,000, payable in quarterly installments of $15,000 each. The lead independent director receives an
annual retainer of $50,000, payable in quarterly installments of $12,500 each. The retainer contemplates attendance at
4 board meetings per year. Additional board meetings of a face-to-face nature are compensated at the rate of $1,000
per meeting. In addition, committee meetings of a face-to-face nature and on a telephonic basis are compensated at the
rate of $1,000 per meeting. In May 2005, the board of directors agreed going forward to reduce the annual retainer to
$30,000, payable in quarterly installments of $7,500 for directors other than the chairman and the lead independent
director and to waive the attendance fee for additional board meetings. All directors are reimbursed for expenses
incurred in connection with attending board and committee meetings. Our directors are eligible to participate in our
2003 director stock option plan and our 2002 stock incentive plan. In 2005, in accordance with the 2003 director stock
option plan and in connection with their service as directors of CEVA, Messrs. Ayalon, Long, Limon, Nilsson and
Tocatly were each granted options to purchase 13,000 shares of our common stock, and Messrs. Mann, McManamon
and Silver were granted options to purchase 39,000, 26,000 and 26,000 shares of our common stock, respectively.
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Pursuant to our 2003 director stock option plan, each person who becomes a non-employee director shall
automatically be granted an option to purchase 38,000 shares of common stock. On June 30 of each year beginning in
2004, each non-employee director will automatically be granted an option to purchase 13,000 shares of common stock
if he has served on the board as of such date and an option to purchase 13,000 shares of common stock for each
committee of the board on which he has served as chair person as of such date, and an option to purchase 13,000
shares of common stock for serving as lead independent director as of such date.

Employment Agreements

On November 1, 2002, we entered into employment agreements with Mr. Gideon Wertheizer and Mr. Issachar Ohana,
which was further amended in the case of Mr. Wertheizer, on July 19, 2005 and in the case of Mr. Ohana, on July 22,
2003. Pursuant to the employment agreements, both Mr. Ohana and Mr. Wertheizer are entitled to a salary of
$200,000, as well as a bonus to be determined at the discretion of the Compensation Committee of our board of
directors.

Although each employment agreement is for an indefinite term, the employment of each of these individuals will be
terminable at any time by us, other than for cause, upon the determination of our board of directors with not less than
30 days notice or by the individual with notice of not less than nine months in the case of Mr. Wertheizer

7
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and six months in the case of Mr. Ohana. If our board of directors determines that an individual has failed to perform
his reasonably assigned duties and upon written notice from us, we are required to give notice or a cure period of not
less than nine months in the case of Mr. Wertheizer and six months in the case of Mr. Ohana prior to termination. If
either of these individuals resigns for good reason or if we, or an acquiring or succeeding corporation after a change in
control of our company, terminate him, other than for cause, then he will be entitled to the compensation, including
medical and pension benefits, to which he would otherwise have been entitled had he remained employed by us for
two years, and his options will vest in full. If the employment of either of these employees is terminated by death, his
options will vest in full.

On August 18, 2005, we entered into an employment agreement with Mr. Yaniv Arieli. Pursuant to the employment
agreement, Mr. Arieli is entitled to a salary of $126,000, as well as an annual overtime payment of $14,000. Upon the
termination of his employment, Mr. Arieli will be entitled to severance benefits in accordance with the laws of the
State of Israel. The employment agreement is effective as of August 1, 2005 and shall continue in effect until
terminated in accordance with its terms. The employment of Mr. Arieli may be terminable at any time by either party
and for any reason with six months prior written notice.

On May 17, 2005, we entered into a Separation Agreement and Release (the �Release�) with Mr. Silvestri related to the
cessation of his employment with the Company. The terms of the Release are the same terms contained in a letter
agreement we entered into with Mr. Silvestri on June 2, 2003. According to the letter agreement and the Release, in
consideration of Mr. Silvestri signing a waiver and release of all claims, we agreed to continue to pay Mr. Silvestri�s
base salary at a rate of $25,000 per month less applicable withholding for a maximum period of nine months or until
Mr. Silvestri obtained new employment, whichever period is shorter. We paid Mr. Silvestri an aggregate
post-termination payment of $68,462. We also agreed to provide Mr. Silvestri with COBRA medical benefits
coverage for approximately the same period of time. The Release superseded and terminated the prior letter
agreement. Mr. Silvestri obtained new employment in August 2005.

Compensation Committee Interlocks and Insider Participation

The current members of the Compensation Committee of our board of directors are Messrs. Mann, Nilsson and Silver.
No member of this committee is a present or former officer or employee of CEVA or any of its subsidiaries.
Mr. Silver is a member of the Compensation Committee of DSP Group, Inc., and Mr. Ayalon, one of our directors, is
the chief executive officer and chairman of the board of directors of DSP Group, Inc. No executive officer of CEVA
served on the board of directors or Compensation Committee of any entity which has one or more executive officers
serving as a member of our board or Compensation Committee.

Report of the Compensation Committee on Executive Compensation

Notwithstanding anything to the contrary set forth in any of the Company�s previous or future filings under the
Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended, that might incorporate this
proxy statement or future filings made by the Company under those statutes, the below Compensation Committee
Report shall not be deemed filed with the United States Securities and Exchange Commission and shall not be deemed
incorporated by reference into any of those prior filings or into any future filings made by the Company under those
statutes.

This report is submitted by the Compensation Committee of our board of directors, which is responsible for
determining the salary and incentive compensation for our executive officers, and administering and granting stock
options under our stock option plans to our executive officers. In addition, the Compensation Committee reviews and

Edgar Filing: CEVA INC - Form 10-K/A

19



makes recommendations to our board of directors regarding incentive-compensation and equity-based plans.

General Compensation Policy

The Compensation Committee seeks to achieve the following three broad goals in connection with our executive
compensation program:

•

to enable CEVA to attract and retain qualified executives;

•

to create a performance-oriented environment by rewarding executives for the achievement of CEVA�s business
objectives and/or achievement in an individual executive�s particular area of responsibility; and

8
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•

to provide executives with equity incentives in CEVA so as to link a portion of an executive�s compensation with the
performance of CEVA�s common stock.

Components of Compensation

To achieve these goals, the executive compensation program includes:

•

base salary;

•

cash bonuses; and

•

stock-based equity incentives in the form of participation in CEVA�s stock option plans;

and may include:

•

deferred compensation;

•

executive perquisites;

•

severance arrangements;

•

change-in-control benefits; and

•

other forms of executive officer compensation.

General Factors for Establishing Compensation

The Compensation Committee has retained independent consultants from time to time to review the executive
compensation of industry peers with which CEVA competes for employees to compare the competitiveness of CEVA�s
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compensation packages for executive officers, including the chief executive officer. In addition to reviewing industry
compensation levels, the Compensation Committee also considers a number of other factors in establishing the
components of each executive officer�s compensation package, as summarized below.

Base Salary

Salaries for executive officers, including the chief executive officer, are generally determined on an individual basis
by evaluating the following:

•

the executive�s scope of responsibility, performance, prior employment experience and salary history;

•

CEVA�s financial performance, including increases in its revenues and profits, if any; and

•

internal consistency within CEVA�s salary structure.

Incentive Compensation

The Compensation Committee believes that a bonus component for compensation to supplement base salaries of
executive officers provides an important incentive to the achievement of corporate goals. Bonuses for 2004 had been
based on the achievement of specified corporate goals. In light of the change in CEVA�s Chief Executive Officer and
Chief Financial Officer and the corporate reorganization announced on May 9, 2005, the Compensation Committee
concluded that it would not be feasible to adopt a formal bonus program for its executive officers for 2005 and it
would be in the best interest of CEVA and its stockholders to make any bonus for executive officers for 2005 wholly
discretionary, based on their performance during the remainder of the year. Thus, bonuses paid for 2005 reflected the
Compensation Committee�s subjective judgments, with primary emphasis being given to  the need to retain key
personnel and the efforts of the individual executives to increase revenues and reduce costs. The Compensation
Committee intends to evaluate and consider re-instituting a formal bonus program based on the achievement of
objective goals for executive officers for 2006. Long-term Incentive Compensation

Long-term Incentive Compensation

Stock options are an element of the compensation packages of CEVA�s executive officers, including our chief
executive officer, because they provide an incentive to executives to maximize stockholder value and because they
reward the executives only to the extent that stockholders of CEVA also benefit. The Compensation Committee
believes that it is to CEVA�s advantage to increase executive officers� interest in CEVA�s future performance, as

9
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these employees share the primary responsibility for CEVA�s management and growth. The value of the stock options
is derived from appreciation of CEVA�s common stock. In order to promote a longer term management focus and to
provide an incentive for continued employment with CEVA, stock options generally become exercisable over a
four-year period, with the exercise price being equal to 100% of the fair market value of CEVA�s common stock on the
date of grant.

The size of the option grant made to each executive officer is based upon the following factors:

•

an evaluation of the executive�s past performance;

•

the total compensation being paid to the executive;

•

the anticipated value of the executive�s contribution to CEVA�s future performance;

•

the executive�s scope of responsibility;

•

the executive�s current position with CEVA;

•

the number of options awarded to the executive officer during previous fiscal years and the vesting status of such
options;

•

comparability with option grants made to other CEVA executives; and

•

comparability with option positions of similarly situated executives at peer companies.

Chief Executive Officer�s Compensation

The compensation of the Chief Executive Officer is reviewed annually on the same basis as discussed above for all
executive officers. Mr. Wertheizer�s base salary for the year ended December 31, 2005 was $200,000. Mr. Wertheizer
received an option on July 19, 2005 to purchase 150,000 shares of the Company�s Common Stock subject to four year
vesting and a one-time nonrecurring bonus of $40,000. Mr Wertheizer was granted by the Compensation Committee,
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in March 2006, a bonus of $75,000 for the year ended December 31, 2005.

Mr. Silvestri�s base salary for the year ended December 31, 2005 was $300,000. On May 17, 2005, we entered into a
Separation Agreement and Release (the �Release�) with Mr. Silvestri related to the cessation of his employment with the
Company. The terms of the Release are the same terms contained in a letter agreement we entered into with
Mr. Silvestri on June 2, 2003. According to the letter agreement and the Release, in consideration of Mr. Silvestri
signing a waiver and release of all claims, we agreed to continue to pay Mr. Silvestri�s base salary at a rate of $25,000
per month less applicable withholding for a maximum period of nine months or until Mr. Silvestri obtained new
employment, whichever period is shorter. We paid Mr. Silvestri an aggregate post-termination payment of $68,462.
Mr. Silvestri obtained new employment in August, 2006.

Compliance with Internal Revenue Code Section 162(m)

Section 162(m) of the Internal Revenue Code of 1986, as amended, generally disallows a tax deduction to public
companies for compensation over $1,000,000 paid to its chief executive officer and its 4 other most highly
compensated executive officers. Certain compensation, including qualified performance-based compensation, is not
subject to the deduction limitation if certain requirements are met. In particular, income recognized upon the exercise
of a stock option is not subject to the deduction limitation, if, among other things, the option was issued under a plan
approved by the stockholders and such plan provides a limit on the number of shares that may be issued under the plan
to any individual. The Compensation Committee reserves the right to use its judgment to authorize compensation
payments that do not comply with the exemptions in Section 162(m) of the Internal Revenue Code when the
committee believes that such payments are appropriate and in the best interests of the stockholders, after taking into
account changing business conditions or the officer�s performance.

By the Compensation Committee of the board of directors of CEVA, Inc.

Bruce A. Mann
Sven-Christer Nilsson
Louis Silver
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Stock Performance Graph

Notwithstanding anything to the contrary set forth in any of the Company�s previous or future filings under the
Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended, that might incorporate this
proxy statement or future filings made by the Company under those statutes, the below Stock Performance Graph
shall not be deemed filed with the United States Securities and Exchange Commission and shall not be deemed
incorporated by reference into any of those prior filings or into any future filings made by the Company under those
statutes.

Comparison of Cumulative Total Return among CEVA, Inc.,
The NASDAQ Stock Market (U.S.) and the MG Specialized Semiconductor Group Index

The stock performance graph above compares the percentage change in cumulative stockholder return on the common
stock of our company for the period from November 1, 2002, the first day of trading of our common stock, through
December 31, 2005, with the cumulative total return on The NASDAQ Stock Market (U.S.) and the Hemscott
Specialized Semiconductor Group Index.

This graph assumes the investment of $100.00 in our common stock (at the closing price of our common stock on
November 1, 2002), The NASDAQ Stock Market (U.S.) and the Hemscott Specialized Semiconductor Group Index
on November 1, 2002, and assumes dividends, if any, are reinvested.

Comparisons in the graph above are based upon historical data and are not indicative of, nor intended to forecast,
future performance of our common stock.

November 1,
2002

December 31,
2002

December 31,
2003

December 31,
2004

December 31,
2005
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CEVA, Inc. $ 100.00 $ 112.14 $ 197.53 $ 172.81 $ 118.79
The NASDAQ Stock Market (U.S.)             $ 100.00 $ 100.45 $ 151.33 $ 165.87 $ 167.33
Hemscott Group Index $ 100.00 $ 100.45 $ 178.74 $ 157.02 $ 154.10
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Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stock
Holder Matters

Security Ownership of Certain Beneficial Owners and Management

The following table sets forth information regarding the beneficial ownership of shares of our common stock, as of
April 20, 2006 by (a) each person or entity known by us to own beneficially more than 5% of the outstanding shares
of our common stock, (b) each of our �named executive officers,� as described in the Summary Compensation Table
below, (c) each director and director nominee of the company, and (d) the directors and executive officers of the
company as a group. The address of each of our directors and named executive officers is c/o CEVA, Inc., 2033
Gateway Place, Suite 150, San Jose, California 95110.

Beneficial ownership is determined in accordance with the rules of the Securities and Exchange Commission, (the
�SEC�), and generally includes voting power and/or investment power with respect to securities. Shares of common
stock subject to options or warrants currently exercisable or exercisable within 60 days of April 20, 2006 are deemed
outstanding for purposes of computing the percentage beneficially owned by the person holding the options or
warrants, but are not deemed outstanding for purposes of computing the percentage beneficially owned by any other
person. The percentages are based on 19,149,408 shares of our common stock outstanding as of April 20, 2006.
Except as indicated by footnote, we believe that the persons named in this table, based on information provided by
them, have sole voting and investment power with respect to the shares of common stock indicated.

Name of Beneficial Owner
Shares Beneficially Owned

Options
Included in

Shares
Beneficially

Owned
NumberNumber Percent

5% Stockholders
Bottin International Investments Ltd.(1) 1,355,000 7 % �
Dermot Desmond(1) 1,355,000 7 % �
Austin W. Marxe and David M. Greenhouse(2) 1,129,717 6 % �
Brian Long 1,599,487 (3) 8 % 3,250
Ollaberry Limited 1,521,556 (4) 8 % �
Royce & Associates, LLC(5) 1,971,466 10 % �
Directors and Executive Officers
Eliyahu Ayalon 698,257 4 % 698,257
Brian Long 1,599,487 (3) 8 % 3,250
Zvi Limon 134,584 * 134,584
Bruce A. Mann 66,084 * 66,084
Peter McManamon 489,114 (6) 3 % 35,500
Sven-Christer Nilsson 192,234 1 % 192,234
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Louis Silver 59,217 * 59,217
Dan Tocatly 22,250 * 22,250
Gideon Wertheizer 252,259 1 % 252,259
Issachar Ohana 111,099 1 % 111,099
Yaniv Arieli � * �
Chester J. Silvestri(7) � * �
All directors and executive officers as a group (12
persons)          3,624,585 17 % 1,574,734
������

*

Represents less than 1% of the outstanding shares of common stock.

(1)

Bottin International Investments Ltd. and Dermot Desmond filed a Schedule 13G with the Securities and Exchange
Commission on March 17, 2003, reporting beneficial ownership of 1,355,000 shares of common stock as of March 7,
2003. The information contained in this table is derived from such filing. As stated in such Schedule 13G,
Mr. Desmond owns 100% of the capital stock of Bottin and disclaims beneficial ownership of the shares of common
stock held by Bottin, other than as a result of his ownership of Bottin. The address of Bottin International Investments
Ltd. and Dermot Desmond is 57-63 Line Wall Road, Gibraltar.
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(2)

Austin W. Marxe and David M. Greenhouse filed a Schedule 13G with the Securities and Exchange Commission on
February 14, 2006, reporting beneficial ownership of 1,129,717 shares of common stock as of December 31, 2005.
The information contained in this table is derived from such filing. The address of Austin W. Marxe and David M.
Greenhouse is 527 Madison Avenue, suite 2600, New York, NY 10022.

(3)

Includes 4,268 shares held by Mr. Long�s wife and 1,521,556 held of record by Mr. Long that are subject to a put and
call option agreement between Mr. Long and Ollaberry Limited, an Isle of Man limited company that is an affiliate of
Mr. Long.

(4)

Consists entirely of shares held beneficially and of record by Mr. Long that are subject to a put and call option
agreement between Mr. Long and Ollaberry Limited. The address for Ollaberry Limited is Samuel Harris House, 5-11
St. Georges Street, Douglas, Isle of Man IM99 ISN.

(5)

Royce & Associates, LLC filed a Schedule 13G with the Securities and Exchange Commission on January 12, 2006,
reporting beneficial ownership of 1,971,466 shares of common stock as of December 31, 2005. The information
contained in this table is derived from such filing. The address of Royce & Associates, LLC is 1414 Avenue of the
Americas, New York, New York 10019.

(6)

Includes 454 shares held by Mr. McManamon�s daughter.

(7)

Mr. Silvestri resigned as President, Chief Executive Officer and Chairman of the board of directors in May 2005.

Equity Compensation Plan Information

The following table provides information about the securities authorized for issuance under our equity compensation
plans as of December 31, 2005:

Plan Category Number of  Shares
to Be Issued Upon

Exercise of
Outstanding Options,
Warrants and Rights

Weighted
Average
Exercise
Price of

Outstanding
Options,

Warrants

Number of Securities
Remaining Available
for Future Issuance

Under Equity
Compensation Plans
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and Rights

Equity compensation plans approved by
security holders
CEVA 2003 Director Stock Option Plan 581,000 $ 7.30 119,000
CEVA 2002 Stock Incentive Plan 2,317,436 $ 6.30 883,792
CEVA 2000 Stock Incentive Plan 1,904,568 $ 11.38 �
CEVA 2002 Employee Stock Purchase
Plan n/a n/a 412,789
Equity compensation plans not
approved
by security holders
Parthus Technologies 2000 Share Option
Plan         217,379 $ 10.76 �
Total 5,020,383 $ 8.54 1,415,581
The Parthus 2000 Share Option Plan was not approved by our stockholders as the plan and the options granted
thereunder were assumed by us in connection with our combination with Parthus Technologies PLC. Each option
under that plan became an option to purchase the number of shares of our common stock that the holder of such option
would have received had such holder exercised the option prior to the combination and held Parthus ordinary shares,
and the exercise price per share was adjusted proportionately. Under the terms of that plan, an option holder is entitled
to exercise an option in respect of 25% of the total number of shares subject to option on the first anniversary of the
date of grant. Each successive month thereafter, the option holder is entitled to exercise options in respect of 1/48th of
the total number of shares subject to the option. Options will lapse to the extent that they have not been exercised by
the earliest of the seventh anniversary of its date of grant, the expiration of 12 months from the date of death of the
option holder or three months from the date of cessation of the option holder�s status as an employee, consultant or
director.
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Item 13. Certain Relationships and Related Transactions

Transactions with Related Parties

We engage in the normal course of business with DSP Group, Inc (DSPG), which was the parent company of CEVA
until November 1, 2002 . CEVA and DSPG have common directors.

Revenue generated from DSPG from licensing, royalty and support agreements during the years ended December 31,
2003, 2004 and 2005 was $383,000 $540,000 and $237,000, respectively. The accounts receivable balances with
DSPG at December 31, 2003, 2004 and 2005 were $178,000 $47,000 and $0, respectively.

See description of �Director Compensation� above.

On July 1, 1996 one of CEVA�s Irish subsidiaries entered into a property lease agreement with Veton Properties
Limited to lease office space in Dublin, Ireland. The lease term is 25 years from July 1, 1996 and the current annual
rental payment is €888,000 ($1,055,000). Brian Long and Peter McManamon, directors of the Company, are minority
stockholders of Veton Properties Limited.

One of our directors, Bruce Mann, is a partner of Morrison & Foerster LLP, the Company’s outside legal counsel. Fees
paid to Morrison & Foerster LLP during the years ended December 31, 2003, 2004 and 2005 was $282,000, $67,000
and $57,000, respectively. The accounts receivable balances with Morrison & Foerster LLP at December 31, 2003,
2004 and 2005 were $57,000, $17,000 and $0, respectively.

We have entered into indemnification agreements with each of our directors and executive officers. Such agreements
require us to indemnify such individuals to the fullest extent permitted by Delaware law.

Item 14. Principal Accountant Fees and Services

Independent Auditors Fees and Other Matters

The following table summarizes the fees for professional services provided by Ernst & Young,* our independent
auditors, billed to us for each of the last 2 fiscal years:

Fee Category 2005 2004

Audit Fees(1) $ 186,660 $ 488,883
Audit-Related
Fees(2)                                                          

$
�

$
16,625

Tax Fees(3) $ 16,950 $ 80,622
All Other Fees(4) $ � $ �
Total Fees $ 203,610 $ 586,130

������

*
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Fees are billed by Kost, Forer Gabbay & Kasierer, a member of Ernst & Young Global and Ernst & Young, Chartered
Accountants, Dublin, Ireland.

(1)

Audit fees consist of fees for the annual audit, the reviews of the interim financial statements included in our quarterly
reports on Form 10-Q, and statutory audits required internationally and services related to internal control reviews and
assistance with Section 404 internal control reporting requirements. Fees for services related to internal control
reviews and assistance with Section 404 internal control reporting requirements are based on fees received to date and
estimated fees yet to be billed.

(2)

Audit-related fees consist of fees for assurance and related services that are reasonably related to the performance of
the audit and the review of our financial statements and which are not reported under �Audit Fees.� These services
related to consultations and audits in connection with grant applications, technical accounting issues, attest services
that are not required by statute or regulation and consultations concerning financial accounting and reporting
standards.

(3)

Tax fees consisted of fees for tax compliance, tax advice and tax planning services.

(4)

Kost, Forer Gabbay & Kasierer, a member of Ernst & Young Global, did not bill us any fees for other services
rendered to our Company and its affiliates for the years ended December 31, 2004 and 2005. Ernst & Young,
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Dublin, Ireland, did not bill us any fees for other services rendered to our Company and its affiliates for the years
ended December 31, 2004 and 2005.

All fees described above were approved by the Audit Committee of the Board of Directors.

Pre-Approval Policy and Procedures

The Audit Committee has adopted policies and procedures relating to the approval of all audit and non-audit services
that are to be performed by our independent auditor. This policy generally provides that we will not engage our
independent auditor to render audit or non-audit services unless the service is specifically approved in advance by the
Audit Committee or the engagement is entered into pursuant to one of the pre-approval procedures described below.

From time to time, the Audit Committee may pre-approve specified types of services that we expect our independent
auditor to provide during the next 12 months. Any such pre-approval is detailed as to the particular service or type of
services to be provided and is also generally subject to a maximum dollar amount.

The Audit Committee may delegate to a subcommittee of the Audit Committee the authority to approve any audit or
non-audit services to be provided to us by our independent auditor. Any approval of services by a member of the
Audit Committee pursuant to this delegated authority is reported on at the next meeting of the Audit Committee.

An independent firm has been retained as our principal tax planning advisor going forward.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly
caused this Amendment No. 1 to the Annual Report on Form 10-K to be signed on its behalf by the undersigned,
thereunto duly authorized.

CEVA, INC.

Date:  April 28, 2006 By: /s/ Gideon Wertheizer
Gideon Wertheizer
Chief Executive Officer
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PART IV

Item 15. Exhibits, Financial Statement Schedules

(a) The following documents are filed as part of or are included in this Annual Report on Form 10-K:

1. Financial Statements: **

� Consolidated Balance Sheets as of December 31, 2005 and 2004.

� Consolidated Statements of Operations for the Years Ended December 31, 2005, 2004 and 2003.

� Statements of Changes in Stockholders� Equity and Related Company Investment for the Years Ended December 31,
2005, 2004 and 2003.

� Consolidated Statements of Cash Flows for the Years Ended December 31, 2005, 2004 and 2003.

� Notes to Consolidated Financial Statements.

2. Financial Statement Schedules: **

� Schedule II: Valuation of Qualifying Accounts and Reserves

Other financial statement schedules have been omitted since they are either not required or the information is
otherwise included.

������

**

Filed with the Registrant�s annual report on Form 10-K for the year ended December 31, 2005.

3. Exhibits:

The Exhibits filed as part of this Annual Report on Form 10-K are listed on the Exhibit Index immediately preceding
such Exhibits, which Exhibit Index is incorporated herein by reference. Some of these documents have previously
been filed as exhibits with the Securities and Exchange Commission and are being incorporated herein by reference to
such earlier filings. CEVA�s file number under the Securities Exchange Act of 1934 is 000-49842.

EXHIBIT INDEX

Exhibit
Number Description

2.1 Combination Agreement, dated as of April 4, 2002, among DSP Group, Inc., the Registrant and
CEVA Technologies Limited (formerly Parthus Technologies plc)
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2.2(2) Amendment No. 1 to Combination Agreement, dated as of August 29, 2002, among DSP
Group, Inc., the Registrant and CEVA Technologies Limited (formerly Parthus Technologies
plc)

3.1(1) Amended and Restated Certificate of Incorporation of the Registrant
3.2(3) Certificate of Ownership and Merger (merging CEVA, Inc. into ParthusCEVA, Inc.)
3.3(7) Second Amended and Restated Bylaws of the Registrant
3.4(8) Bylaws Amendment to the Second Amended and Restated Bylaws of the Registrant
3.5(9) Bylaws Amendment to the Second Amended and Restated Bylaws of the Registrant
3.6(10) Bylaws Amendment to the Second Amended and Restated Bylaws of the Registrant
3.7(11) Amendment to the Amended and Restated Certificate of Incorporation of the Registrant
4.1(2) Specimen of Common Stock Certificate
10.1(4) Separation Agreement among DSP Group, Inc., DSP Group, Ltd., the Registrant, CEVA

Technologies, Inc. (formerly DSP CEVA, Inc.) and CEVA D.S.P. Ltd. (formerly Corage, Ltd.)
dated as of November 1, 2002

10.2(4) Tax Indemnification and Allocation Agreement between DSP Group, Inc. and the Registrant
dated as of November 1, 2002

10.3(4) Technology Transfer Agreement between DSP Group, Inc. and the Registrant dated as of
November 1, 2002

10.4(4) Technology Transfer Agreement between DSP Group, Ltd. and CEVA D.S.P. Ltd. (formerly
Corage, Ltd.) dated as of November 1, 2002
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Exhibit
Number Description

10.5(4) Technology Transfer Agreement between CEVA Technologies, Inc. (formerly DSP CEVA,
Inc.) and the Registrant dated as of November 1, 2002

10.6(2)� CEVA, Inc. 2000 Stock Incentive Plan
10.7(2)� CEVA, Inc. 2002 Stock Incentive Plan
10.8(2)� CEVA, Inc. 2002 Employee Stock Purchase Plan
10.9(5)� CEVA, Inc. 2003 Director Stock Option Plan
10.10(6)� Parthus 2000 Share Option Plan
10.13(1) Form of Indemnification Agreement executed between the Registrant and each of Eliyahu

Ayalon, Brian Long, Bruce Mann, Sven-Christer Nilsson, Issachar Ohana, Bat-Sheva Ovadia,
Christine Russell, Louis Silver, Chester J. Silvestri and Gideon Wertheizer

10.17(4)� Employment Agreement between the Registrant and Gideon Wertheizer dated as of
November 1, 2002

10.18(4)� Employment Agreement between the Registrant and Issachar Ohana dated as of November 1,
2002

10.19(7) Lease dated November 8, 1996 with Veton Properties Limited, as amended by an Assignment
dated May 16, 2003 and Memorandum of Rent Review dated as of May 23, 2003

10.20(12) Personal and Special Employment Agreement between the Registrant and Yaniv Arieli dated as
of August 18, 2005

21.1* Subsidiaries of the Registrant
23.1* Consent of Kost Forer Gabbay & Kasierer, a member of Ernst & Young Global
23.2* Consent of Ernst & Young, Chartered Accountants
31.1** Rule 13a-14(a)/15d-14(a) Certification of Chief Executive Officer
31.2** Rule 13a-14(a)/15d-14(a) Certification of Chief Financial Officer
32* Section 1350 Certification of Chief Executive Officer and Chief Financial Officer
������

(1)

Filed as an exhibit to CEVA�s registration statement on Form 10, as amended, initially filed with the Commission on
June 3, 2002 (registration number 000-49842), and incorporated herein by reference.

(2)
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Filed as an exhibit to CEVA�s registration statement on Form S-1, as amended, initially filed with the Commission on
July 30, 2002 (registration number 333-97353), and incorporated herein by reference.

(3)

Filed as an exhibit to CEVA�s Report on Form 8-K, filed with the Commission on December 8, 2003, and incorporated
hereby by reference.

(4)

Filed as an exhibit to CEVA�s 2002 Annual Report on Form 10-K, filed with the Commission on March 28, 2003, and
incorporated hereby by reference.

(5)

Filed as an exhibit to CEVA�s Quarterly Report on Form 10-Q/A, filed with the Commission on August 12, 2003, and
incorporated hereby by reference.

(6)

Filed as an exhibit to the registration statement on Form S-8 of Parthus Technologies plc, filed with the Commission
on June 6, 2000 (registration number 333-12090), and incorporated herein by reference.

(7)

Filed as an exhibit to CEVA�s 2003 Annual Report on Form 10-K, filed with the Commission on March 12, 2004, and
incorporated hereby by reference.

(8)

Filed as an exhibit to CEVA�s Quarterly Report on Form 10-Q, filed with the Commission on May 7, 2004, and
incorporated hereby by reference.

(9)

Filed as an exhibit to CEVA�s Report on Form 8-K, filed with the Commission on January 31, 2005, and incorporated
hereby by reference.

(10)

Filed as an exhibit to CEVA�s Report on Form 8-K, filed with the Commission on June 10, 2005, and incorporated
hereby by reference.

(11)

Filed as an exhibit to CEVA�s Report on Form 8-K, filed with the Commission on July 22, 2005, and incorporated
hereby by reference.

(12)
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Filed as an exhibit to CEVA�s Quarterly Report on Form 10-Q, filed with the Commission on November 9, 2005, and
incorporated hereby by reference.

�

Management contract or compensatory plan or arrangement required to be filed as an exhibit pursuant to Item 15(c) of
Form 10-K.

*

Previously filed with CEVA�s Annual Report on Form 10-K, filed with the Commission on March 14, 2006.

**

Filed herewith.
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