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CEVA, INC.

1174 Castro Street, Suite 210
Mountain View, California 94040
Notice of Annual Meeting of Stockholders
to be held on May 15, 2017
To the stockholders of CEVA, Inc.:

The annual meeting of stockholders of CEVA, Inc., a Delaware corporation, will be held on Monday, May 15, 2017, at 8:30 a.m., local time, at
Le Parker Meridien, 119 W. 56™ Street, New York City, New York for the purpose of considering and voting upon the following matters:

1. To elect eight directors, as specifically set forth in the attached proxy statement, to serve until the 2018 annual meeting of
stockholders or until their successors are elected and qualified;

2. To approve an amendment and restatement of the 2002 Employee Stock Purchase Plan to increase the number of shares of common
stock reserved for issuance thereunder from 2,500,000 shares to 2,700,000 shares;

3. To approve an amendment and restatement of our 2011 Equity Incentive Plan to increase the number of shares of common stock
reserved for issuance thereunder from 1,750,000 shares to 2,350,000 shares;

4.  To ratify the selection of Kost Forer Gabbay & Kasierer (a member of Ernst & Young Global) as independent auditors of the
company for the fiscal year ending December 31, 2017;

5. Advisory vote to approve named executive officer compensation;

6.  Torecommend, in a non-binding vote, whether a non-binding stockholder vote to approve the compensation of the Company s named
executive officers should occur every one, two or three years; and

7.  To transact such other business as may properly come before the annual meeting, including any postponements or adjournments
thereof.
Our board of directors presently has no knowledge of any other business to be transacted at the annual meeting.

The foregoing items of business are more fully described in the attached proxy statement.

On or about April 4, 2017, we will mail a Notice of Internet Availability of Proxy Materials to our stockholders of record on March 20, 2017.
The notice will contain instructions on how to vote your shares and how to access an electronic copy of our proxy materials, including this proxy
statement and our annual report to stockholders which contains our 2016 consolidated financial statements and other information of interest to
you.

Holders of record of our common stock at the close of business on March 20, 2017 are entitled to receive the Notice of Internet Availability of
Proxy Materials, this proxy statement and the 2016 annual report and to vote at the annual meeting.
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We urge you to attend the annual meeting in person. However, to ensure your representation at the annual meeting, please vote as soon as
possible and refer to the specific instructions for voting on the Notice of Internet Availability of Proxy Materials.

By order of the board of directors,

/s/ Gideon Wertheizer

Gideon Wertheizer

Chief Executive Officer
April 4, 2017

Mountain View, California

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE ANNUAL MEETING: The
notice, proxy statement and 2016 annual report are available at http://materials.proxyvote.com/157210.
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CEVA, INC.

Proxy Statement
For the Annual Meeting of Stockholders
to be held on May 15, 2017

This proxy statement is furnished to you in connection with the solicitation of proxies by our board of directors for the annual meeting of
stockholders to be held on Monday, May 15, 2017, at 8:30 a.m., local time, at Le Parker Meridien, 119 W. 56™ Street, New York City,
New York, including any postponements or adjournments thereof.

A Notice of Internet Availability of Proxy Materials, this proxy statement, any accompanying proxy card or voting instruction form and our
2016 annual report to stockholders will be made available on or about April 4, 2017 to our stockholders of record on March 20, 2017 at
http://materials.proxyvote.com/157210. Paper copies of the proxy materials may be obtained by following the instructions on the Notice of
Internet Availability of Proxy Materials. The 2016 annual report incorporates our annual report on Form 10-K for 2016, including financial
statements and financial statement schedules, but excluding exhibits, as filed with the Securities and Exchange Commission (the SEC ). We will
provide copies of the exhibits to our annual report on Form 10-K upon the written request of any of our stockholders as of the record date for the
annual meeting and payment of a fee which fee shall be limited to our reasonable expenses in providing such exhibits. Please address your
request to CEVA, Inc., 1174 Castro Street, Suite 210, Mountain View, California 94040, Attention: Corporate Secretary. Our annual report on
Form 10-K, and the exhibits thereto, as well as our other filings with the SEC may be accessed, free of charge, at our website,
www.ceva-dsp.com and on the SEC s website at www.sec.gov, as soon as practicable after filing. Our website and the information contained
therein or connected thereto are not intended to be incorporated into this proxy statement.

Notice of Internet Availability of Proxy Materials

Under rules adopted by the SEC, we may furnish our proxy materials to our stockholders over the Internet, rather than mailing printed copies of
those materials to each stockholder. Each stockholder who receives a Notice of Internet Availability of Proxy Materials has the right to vote on
all matters presented at the annual meeting. Our stockholders will not receive a printed copy of the proxy materials unless requested. Instead, the
Notice of Internet Availability of Proxy Materials will provide instructions as to how a stockholder may access and review a copy of our proxy
materials on the Internet, including this proxy statement and our 2016 annual report. Internet distribution of our proxy materials is designed to
expedite receipt by stockholders, lower the cost of the annual meeting, and conserve natural resources. However, if a stockholder would prefer to
receive paper copies of our proxy materials, please follow the instructions included in the Notice of Internet Availability of Proxy Materials. If a
stockholder shares an address with another stockholder and has received only one Notice of Internet Availability of Proxy Materials, such
stockholder may write to us at the following address to request a separate copy of these materials at no cost to such stockholder: CEVA, Inc.,
1174 Castro Street, Suite 210, Mountain View, California 94040, Attention: Corporate Secretary. Beneficial owners (i.e. holders of our common
stock through a broker dealer, not in their own names) may contact their broker or other nominee to request a separate copy of these materials.

Voting of Proxies

Voting by Proxy Card. All shares entitled to vote and represented by properly executed proxy cards received prior to the annual meeting, and not
revoked, will be voted at the annual meeting in accordance with the instructions indicated on those proxy cards.

Voting by Telephone or the Internet. A stockholder may vote his, her or its shares by calling the toll-free number indicated on the Notice of
Internet Availability of Proxy Materials and following the recorded
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instructions or by accessing the website indicated on the Notice of Internet Availability of Proxy Materials and following the instructions
provided. When a stockholder votes via the Internet or by telephone, his, her or its vote is recorded immediately. We encourage stockholders to
vote using these methods whenever possible.

Voting by Attending the Meeting. A stockholder of record may vote his, her or its shares in person at the annual meeting. A stockholder planning
to attend the annual meeting should bring proof of identification for entrance to the annual meeting. If a stockholder of record attends the annual
meeting, he, she or it may also submit his, her or its vote in person, and any previous votes that were submitted by the stockholder, whether by
Internet, telephone or mail, will be superseded by the vote that such stockholder casts at the annual meeting. If your shares are held in street
name or by a broker or nominee, you should follow the directions provided by your broker or nominee regarding how to vote in person at the
annual meeting.

Revocability of Proxies. Any proxy given pursuant to this solicitation may be revoked by the person giving it at any time before it is voted. If the
shares of common stock are held in your name, you may revoke your proxy (1) by filing with our corporate secretary, at or before the taking of

the vote at the annual meeting, a written notice of revocation or a duly executed proxy card, in either case dated later than the prior proxy

relating to the same shares, or (2) by attending the annual meeting and voting in person (although attendance at the annual meeting will not by
itself revoke a proxy). Any written notice of revocation or subsequent proxy card must be received by our corporate secretary prior to the taking

of the vote at the annual meeting. Such written notice of revocation or subsequent proxy card should be hand delivered to our corporate secretary

or should be sent to CEVA, Inc., 1174 Castro Street, Suite 210, Mountain View, California 94040, Attention: Corporate Secretary. If your shares
are held in street name or by a broker or nominee, you should follow the directions provided by your broker or nominee regarding how to revoke
your proxy.

If no instructions are indicated on a properly executed proxy card, the shares represented by that proxy card will be voted as recommended by
the board of directors.

If a stockholder indicates on a proxy that the shares should be voted FOR approval of the matters presented at the annual meeting, the proxy
holders will have discretion to vote the shares on any other matters which are properly presented at the annual meeting for consideration,
including a motion to adjourn or postpone the annual meeting to another time or place for the purpose of soliciting additional proxies, unless a
stockholder expressly withholds authorization for the proxies to use their discretion. Gideon Wertheizer and Yaniv Arieli have been selected as
proxy holders by our board of directors and currently serve as our executive officers, and Mr. Wertheizer is also a member of our board of
directors.

Stockholders Entitled to Vote

Our board of directors has fixed March 20, 2017 as the record date for determination of stockholders entitled to vote at the annual meeting. Only
holders of record of our common stock at the close of business on the record date are entitled to notice of and to vote at the annual meeting. On
March 20, 2017, there were 21,523,659 shares of our common stock outstanding and entitled to vote. Each share of common stock will have one
vote for each matter to be voted upon at the annual meeting.

Quorum; Votes Required

The holders of a majority of the shares of common stock issued and outstanding and entitled to vote at the annual meeting will constitute a
quorum for the transaction of business at the annual meeting. Shares of our common stock held by stockholders present in person or represented
by proxy, including shares held by stockholders that abstain or do not vote with respect to one or more of the matters presented for stockholder
approval, will be counted for purposes of determining whether a quorum is present at the annual meeting. An automated system administered by
Broadridge Financial Solutions Inc. will tabulate votes cast by proxy and a representative from Broadridge will act as inspector of elections to
tabulate votes cast in person at the annual meeting.
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Under the General Corporation Law of the State of Delaware, abstentions are included in determining the number of shares voted on the

proposals submitted to stockholders (other than the election of directors) and will have the same effect asa no vote on such proposals. A broker
non-vote occurs when a broker or nominee holding shares for a beneficial owner does not vote on a particular matter because such broker or

nominee does not have the discretionary voting authority to vote the shares for which it is the holder of record with respect to a particular matter

at the annual meeting and such broker or nominee has not received instructions from the beneficial owner. Broker non-votes, and shares as to

which proxy authority has been withheld with respect to any matter, are generally not deemed to be entitled to vote for purposes of determining

whether stockholders approval of that matter has been obtained. Pursuant to New York Stock Exchange ( NYSE ) Rule 452, the uncontested

election of directors (Proposal No. 1) is a non-routine matter and, therefore, may not be voted upon by brokers without instruction from

beneficial owners. Consequently, proxies submitted by brokers for shares beneficially owned by other persons may not, in the absence of

specific instructions from such beneficial owners, vote the shares in relation to Proposal No. 1 at the brokers discretion.

With respect to proposal 1 of this proxy statement, each director nominee will be elected by a plurality of the votes of shares of our common

stock represented and voted at the annual meeting. Nevertheless, our bylaws specify that in an uncontested election, any director nominee who

receives a greater number of votes withheld from his election than votes for his election shall promptly tender his resignation following the vote.
Abstentions  will not count as a vote cast with respect to a director nominee. The nomination and corporate governance committee of our board

of directors will consider the resignation offered by a director nominee who receives a greater number of votes withheld from his election than

votes for his election and recommend to our board whether to accept the resignation offer. Our board will disclose its determination within

ninety days from the date of the certification of the stockholder vote for the relevant annual meeting.

With respect to proposals 2, 3 and 4 of this proxy statement, the affirmative vote of a majority of shares of our common stock represented and
voted at the annual meeting is required for approval. With respect to proposal 5 of this proxy statement, the affirmative vote of a majority of
shares of our common stock represented and voted at the annual meeting is required for approval, although such vote will not be binding on us.
With respect to proposal 6 of this proxy statement, we have determined to view the frequency vote that receives the greatest number of votes

cast by the holders of our common stock entitled to vote at the meeting as the advisory vote of stockholders on the frequency of approval of the
compensation Abstentions will have no effect on the outcome of the election of the director nominees and will have the same effect as no votes
on proposals 2, 3, 4 and 5. Broker non-votes will have no effect on the proposals presented at this annual meeting.

Expenses of Solicitation

We will bear all expenses of this solicitation, including the cost of preparing and mailing this solicitation material. We may reimburse brokerage
firms, custodians, nominees, fiduciaries, and other persons representing beneficial owners of common stock for their reasonable expenses in
forwarding solicitation material to such beneficial owners. Directors, officers and employees of the company may also solicit proxies in person
or by telephone, letter, electronic mail, facsimile or other means of communication. Such directors, officers and employees will not be
additionally compensated, but they may be reimbursed for reasonable out-of-pocket expenses in connection with such solicitation.

Security Ownership of Certain Beneficial Owners and Management

The following table sets forth information, as of February 28, 2017, regarding the beneficial ownership of shares of our common stock 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 2016 Summary Compensation Table below, (c) each of our director and director nominee, and (d) our
directors and executive officers as a group. The address of each of our directors and named executive officers is c/o CEVA, Inc., 1174 Castro
Street, Suite 210, Mountain View, California 94040.
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Beneficial ownership is determined in accordance with the rules of the Securities and Exchange Commission, and generally includes voting
power and/or investment power with respect to the shares of common stock. The percentages are based on 21,480,670 shares of our common
stock outstanding as of February 28, 2017. Shares of our common stock subject to equity-based awards currently exercisable or exercisable
within 60 days of February 28, 2017 are deemed outstanding for purposes of computing the percentage beneficially owned by the person holding
the options, but are not deemed outstanding for purposes of computing the percentage beneficially owned by any other person. 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.

Equity-based

Awards
Included in
Shares of Our
Common Stock
Shares of Our Common Stock Beneficially
Beneficially Owned Owned
Name of Beneficial Owner Number Percent Number
BlackRock, Inc. (1) 2,368,124 11.0
The Vanguard Group, Inc. (2) 1,835,894 8.5
Rima Senvest Management, LLC (3) 1,561,962 7.3
AWM Investment Company, Inc. (4) 1,107,410 5.2
Directors and Executive Officers
Eliyahu Ayalon 4,875 * 1,625
Zvi Limon 61,750 & 55,250
Maria Marced *
Bruce A. Mann 47,125 * 43,875
Peter McManamon 383,062 1.7 122,500
Sven-Christer Nilsson 65,000 & 58,500
Louis Silver 94,250 * 87,750
Gideon Wertheizer 56,612 * 33,124
Yaniv Arieli 90,190 * 77,416
Issachar Ohana 48,243 & 38,750
All directors and executive officers as a group (10 persons) 851,107 3.9 518,790
* Represents less than 1% of the outstanding shares of common stock.

(1)  BlackRock, Inc. filed a Schedule 13G/A with the Securities and Exchange Commission on January 12, 2017, reporting aggregate
beneficial ownership of 2,368,124 shares of our common stock as of December 31, 2016. The information contained in this table is
derived from such filing. The address of the reporting person is 55 East 52" Street, New York, NY 10022.

(2)  The Vanguard Group, Inc. filed a Schedule 13G/A with the Securities and Exchange Commission on February 10, 2017, reporting
aggregate beneficial ownership of 1,835,894 shares of our common stock as of December 31, 2016. The information contained in this
table is derived from such filing. The address of the reporting person is 100 Vanguard Blvd., Malvern, PA 19355.

(3) Rima Senvest Management, LLC ( Rima ) and Richard Mashaal jointly filed a Schedule 13G/A with the Securities and Exchange
Commission on January 10, 2017, reporting beneficial ownership of 1,561,962 shares of our common stock as of December 31, 2016.
The information contained in this table is derived from such filing. The address of the reporting persons is 540 Madison Avenue, 32"
Floor, New York, NY 10022.

(4) AWM Investment Company, Inc. filed a Schedule 13G/A with the Securities and Exchange Commission on February 10, 2017, reporting
beneficial ownership of 1,107,410 shares of our common stock as of December 31, 2016. The address of the reporting person is c/o
Special Situations Funds, 527 Madison Avenue, Suite 2600, New York, NY 10022.
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Equity Compensation Plan Information

The following table sets forth certain information regarding our equity compensation plans as of December 31, 2016.

Number of shares

to be issued Number of securities

Weighted average a X
upon exercise price remaining available
exercise of of for future
outstanding outstanding issuance
options, options, under equity
warrants warrants compensation
and rights and rights plans

Plan Category

Equity compensation plans approved by security holders

CEVA 2003 Director Stock Option Plan 616,750 $ 21.52 42,153

CEVA 2002 Stock Incentive Plan (1) 178,800 $ 24.22

CEVA 2000 Stock Incentive Plan (2) 28,000 $ 12.60

CEVA 2011 Stock Incentive Plan (3) 546,359 $ 17.40

CEVA 2011 Stock Incentive Plan (4) 505,142 714,091

SAR Grants to RivieraWaves Employees (5) 85,999 $ 15.17

CEVA 2002 Employee Stock Purchase Plan 183,003

Total 1,961,050 $ 14.67 939,247

(1) The CEVA 2002 Stock Incentive Plan (the 2002 Plan ) was terminated and replaced and superseded by the CEVA 2011 Stock Incentive
Plan (the 2011 Plan ) upon its adoption, except that any awards previously granted under the 2002 Plan shall remain in effect pursuant to
their term.

(2) The CEVA 2000 Stock Incentive Plan expired in July 2010.

(3) Upto 1,100,000 shares of common stock plus the number of shares that remain available for grant of awards under the 2002 Plan and any
shares that would otherwise return to the 2002 Plan as a result of forfeiture, termination or expiration of option and stock appreciation right
awards previously granted under the 2002 Plan are authorized for grant under the 2011 Plan. For restricted stock unit awards under the
2011 Plan, see (4) below.

(4) Upto 1,100,000 shares of common stock plus the number of shares that remain available for grant of awards under the 2002 Plan and any
shares that would otherwise return to the 2002 Plan as a result of forfeiture, termination or expiration of restricted stock unit awards
previously granted under the 2002 Plan are authorized for grant under the 2011 Plan.

(5) OnJuly 7, 2014, we issued a total of 113,000 stock appreciation rights (SARSs) to 27 employees who joined us in connection with our

acquisition of RivieraWaves SAS. The SARs were granted as an inducement of employment with us for such 27 employees in accordance
with NASDAQ Listing Rule 5635(c)(4).

10
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PROPOSAL 1 ELECTION OF EIGHT DIRECTORS

Unless otherwise instructed, the persons named in the accompanying proxy will vote to elect as directors the eight nominees named below, all of
whom are currently directors of CEVA. Each director will be elected to hold office until the 2018 annual meeting of stockholders and until his
successor is elected and qualified. Each of the nominees has indicated his willingness to serve on our board of directors, if elected; however, if
any nominee should be unable to serve, the person acting under the proxy may vote the proxy for a substitute nominee designated by our board
of directors. Our board of directors has no reason to believe that any of the nominees will be unable to serve if elected.

The following table sets forth certain information with respect to our directors as of February 28, 2017.

Principal Occupation, Other Business Experience and
Director
Name Age Since Other Directorships During the Past Five Years
Eliyahu Ayalon 73 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. He currently is the chief executive officer of
E.E. Ayalon Assets Ltd. Mr. Ayalon served as President and chief executive
officer of DSP Group, Inc., a NASDAQ-listed fabless semiconductor
company, from April 1996 until April 2005 and from January 2007 to July
2009. Mr. Ayalon also served as a member of the board of directors of DSP
Group from April 1996 to May 2013 and as the Chairman of the board of
directors of DSP Group from January 2000 to June 2013. Mr. Ayalon is a
director of BioView Ltd., a biotech company listed on the Tel Aviv Stock
Exchange and also a member of the board of governors of Technion Israel
Institute of Technology. We believe Mr. Ayalon s qualifications to sit on our
board include his years of executive experience in the high technology and
semiconductor industries, his deep understanding of our company acquired
during the 15 plus years of service on our board and his board experience at
public and private companies within the semiconductor industry.

Zvi Limon (1)(3)(4) 58 1999 Mr. Limon has served as a member of our board of directors since
November 1999. Since 1999, Mr. Limon has been a general partner at Magma
Venture Capital, a consulting and investment advisory firm. From 2006 to June
2013, Mr. Limon was a general partner of Rimon Investment 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 was a director of DSP Group from 1999 to 2013,
Tefron Ltd, a Tel-Aviv Stock Exchange-listed apparel company, from 2008 to
2013, and various private companies. We believe Mr. Limon s qualifications to
sit on our board include his years of experience providing strategic and
investment advisory services to companies, his understanding of our company
acquired during the 15 plus years of service on our board and his board and
experience at public and private companies.

11
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Name
Bruce A. Mann (2)

Maria Marced

Age
82

62

Director
Since

2001

2016

Principal Occupation, Other Business Experience and

Other Directorships During the Past Five Years
Mr. Mann has served as a member of our board of directors since April 2001.
Mr. Mann was a partner of Morrison & Foerster LLP from 1987 to 2014 and is
now a senior of counsel at the firm. He was a Senior Managing Director of WR
Hambrecht & Co., an investment banking firm, from 1999 to 2003. We believe
Mr. Mann s qualifications to sit on our board include his expertise in legal
matters acquired during his 40 plus years of professional services, his ability to
bring risk assessment, corporate governance and public company expertise to
our board and his extensive legal representation of companies in the high
technology and semiconductor industries.

Ms. Marced joined our board of directors in December 2016. She is President
of TSMC Europe BV., with responsibility for driving the development,
strategy and management of TSMC s business in Europe. Before joining
TSMC, Maria was Senior Vice President and General Manager of Sales and
Marketing at NXP Semiconductors/Philips Semiconductors. Maria joined
Philips Semiconductor in September 2003 as Senior Vice President and
General Manager of the Connected Multimedia Solutions Business Unit
overseeing Philips semiconductor solutions for connected consumer
applications. Previous to her work with Philips, Maria was employed at Intel
where she developed her professional career for more than 19 years, reaching
the top position in the Europe, Middle East and Africa region as Vice President
and General Manager. She currently serves as Chairwoman of the EMEA
Leadership Council of the GSA (Global Semiconductor Alliance). We believe
Ms. Marced s qualifications to sit on our board include her years of executive
experience in the high technology and semiconductor industries, as well as her
extensive knowledge of our sales channels, competitors and end markets.

12
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Name
Peter McManamon

Sven-Christer Nilsson (1)(2)(3)

Age
68

69

Director
Since

2003

2002

Principal Occupation, Other Business Experience and

Other Directorships During the Past Five Years
Mr. McManamon has served as a member of our board of directors since
April 2003 and has served as chairman of our board since May 2005. He was
a business advisor with the Enterprise Ireland funded, Stanford University
program entitled Strategic Leadership for CFOs. Mr. McManamon 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, 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. From May 2005 to August 2011, Mr. McManamon served as a partner of
Atlantic Bridge, an investment company. In September 2011, he was
appointed chairman of Atlantic Bridge. In December 2012, he completed his
second five year term as a board member of The National Development
Finance Agency, and as a member of the Audit Committee of the National
Treasury Management Agency, appointments made by the Irish Government.
He also serves as a director of Openmind Networks, Ltd., a provider of SMS
and MMS router solutions for mobile and wholesale operators. We believe
Mr. McManamon s qualifications to sit on our board include his qualification
as a Chartered Director, his extensive knowledge of our company, products,
and strategies through his early involvement with Parthus Technologies, his
financial expertise, and his executive management and corporate strategy
skills.

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. Mr. Nilsson has
been the Chairman and Chief Executive Officer of RIPASSO AB since
August 1999. Between 1982 and 1999 he held various positions with The
Ericsson Group, 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, President and Chief Executive Officer.

Mr. Nilsson was a director of ASSA Abloy AB, a global locks and security
corporation, from 2001 to 2015 and Sprint Nextel Corporation, a
telecommunications company, from 2008 to 2013, as well as various private
companies. We believe Mr. Nilsson s qualifications to sit on our board
include his executive management roles at The Ericsson Group and his
directorship at Sprint Nextel Corporation, as well as his extensive knowledge
of our sales channels, competitors and end markets.

13
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Name

Louis Silver (1)(2)(4)

Gideon Wertheizer

)
@
3
“

Member of audit committee.
Member of compensation committee.

Age
63

60

Director
Since

2002

2010

Principal Occupation, Other Business Experience and

Other Directorships During the Past Five Years
Mr. Silver has served as a member of our board of directors since
April 2002. He is currently a corporate advisor and serves as Managing
Director of Alba Capital S. A. and Wicklow Corp., private holding investment
companies. From April 2005 until April 2015, Mr. Silver was a principal at RP
Capital Group, an alternative investment firm focused on investment
opportunities in EEMEA. Mr. Silver was a director of DSP Group until May
2012, and director of Scopus Video Networks Ltd., a former NASDAQ-listed
company, until December 2008. We believe Mr. Silver s qualifications to sit on
our board include his corporate legal experience, financial expertise, his years
of experience providing strategic and investment advisory services to
companies and his public company experience by previously being a board
member of DSP Group, another NASDAQ-listed semiconductor company.

Mr. Wertheizer has served as a member of our board of directors since January
2010. He has held the position of our Chief Executive Officer since May 2005.
Mr. Wertheizer has 34 years of experience in the semiconductor and Silicon
Intellectual Property (SIP) industries. He previously served as our executive
vice president and general manager of the DSP business unit. Prior to joining
us in November 2002, Mr. Wertheizer held various executive positions at

DSP Group, Inc., including such roles as executive vice president strategic
business development, vice president for marketing and vice president of VLSI
design. Mr. Wertheizer holds a BsC for electrical engineering from Ben Gurion
University in Israel and executive MBA from Bradford University in the
United Kingdom. We believe Mr. Wertheizer s qualifications to sit on our
board include his years of executive experience in the high technology and
semiconductor industries, as well as his deep understanding of our company,
people and products acquired as our Chief Executive Officer.

Member of nomination and corporate governance committee.

Member of the investment committee.

14
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CORPORATE GOVERNANCE
Corporate Governance Overview

Our board of directors is committed to strong and effective corporate governance, and, as a result, it regularly monitors our corporate governance
policies and practices to ensure compliance with applicable laws, regulations and rules, as well as the best practices.

Our corporate governance program features the following:

We have an independent chairman of the board;

All of our directors, other than our CEO, are independent;

All of our board members are up for election annually;

We have no stockholder rights plan in place;

Our board committees regularly review and update, as necessary, the committee charters, which clearly establish the roles and
responsibilities of each such committee, and such charters are posted on our website for review;

Our board generally has an executive session among our non-employee and independent directors after every board meeting;

Our board enjoys unrestricted access to the company s management, employees and professional advisers;

We have a code of business conduct and ethics that is reviewed regularly for best practices and is posted on our website for review;

We have a clear set of corporate governance guidelines that is reviewed regularly for best practices and is posted on our website for
review;

Our charter documents have no supermajority voting provisions;

Our insider trading policy prohibits hedging, pledging or shorting of our stock by all executive officers and directors without written
approval by the compliance officer;

None of our board members is serving on an excessive number of public company boards;

We have established a stock ownership requirement for our named executive officers and all of our directors to ensure that their
interests remain aligned with the interests of the company and our stockholders;

15



Edgar Filing: CEVA INC - Form DEF 14A

We had no related party transactions as defined by the Securities and Exchange Commission in 2016;

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

Our board performs an annual self-assessment, led by the chair of the nomination and corporate governance committee, to evaluate
its effectiveness in fulfilling its obligations; and

Our corporate governance documents do not contain a supermajority standard for the approval of a merger or a business
combination, which transaction requires the affirmative vote of a majority of the outstanding shares.
Board Leadership Structure

Our board of directors has a chairman who is a non-employee director. Our chairman is responsible for chairing board meetings and meetings of
stockholders, assisting management in setting the agendas for board meetings, providing information to the board members in advance of
meetings and between meetings and

10
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providing guidance to our Chief Executive Officer on corporate strategies. Our Chief Executive Officer joined as a member of our board in
January 2010. Our Chief Executive Officer is responsible for implementing the strategic direction of the company and the day to day leadership
and performance of the company. Our board of directors unanimously appointed our Chief Executive Officer to the board in consideration of the
insights he brings to the board in light of his day to day leadership of the company and intimate knowledge of our business and operations.

The Board s Role in Risk Oversight

Our board of directors utilizes an enterprise-wide approach to risk management, designed to support the achievement of business objectives,
including organizational and strategic objectives, improve long-term organizational performance and enhance stockholder value. The
involvement of the full board in setting our business strategy is a key part of its assessment of management s plans to deal with business risks and
determination of what constitutes an appropriate level of risk for the company. While our board has risk oversight responsibility, management is
responsible for assessing and managing material risk exposures. Our board s role in the company s risk oversight process includes receiving
regular reports from members of senior management on areas of material risk to the company, including operational, financial, legal and
regulatory, and strategic and reputational risks. While the full board has the ultimate oversight responsibility for the risk management process,
various committees of the board also have responsibility for risk management. For example, financial, legal, IT and general business risks,
including internal controls and oversight of management s maintenance of the corporate risk register, are overseen by the audit committee. Risks
that may be implicated by our executive compensation programs are overseen by the compensation committee and from time to time by the
nomination and corporate governance committee. Upon identification of a risk, the assigned board committee or the full board discuss or review
risk management and risk mitigation strategies. Additional review or reporting on enterprise risks is conducted as needed or as requested by the
board or committee.

Director Independence

Our board of directors has determined that all members of the board, except Mr. Wertheizer, who is our Chief Executive Officer, are
independent pursuant to the NASDAQ listing rules. 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 directors, except Mr. Wertheizer, who is our Chief
Executive Officer, are independent under the standards set forth by the NASDAQ listing rules.

Relationships among Directors or Executive Officers
There are no family relationships among any of our directors or executive officers.
Board of Directors Meetings

Our board of directors met 6 times in meetings or telephonically during 2016 and acted by written consent once in 2016. All directors attended at
least 75% of the meetings of our board of directors. It is the policy of our board that the independent directors shall meet separately with no
members of management present in executive sessions on a routine basis, but no less than twice annually, to review and discuss, among other
things, the company s strategy, performance and management effectiveness.

Board Committees

Our board of directors has an audit, compensation, and nomination and corporate governance committee each of which operates under a charter
that has been approved by the board. Current copies of each of the audit, compensation and nomination and corporate governance committee s
charters are posted on the corporate governance section of our website, www.ceva-dsp.com.

11
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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. Mr. Nilsson has been determined as the audit
committee financial expert. The audit committee met 5 times in meetings or telephonically during 2016. All of the members of the audit
committee are independent as defined by the NASDAQ listing standards and as defined under the independence requirements of Rule 10A-3
under the Exchange Act.

The primary purposes of the compensation committee are to discharge the responsibilities of the board of directors relating to compensation of
CEVA s executive officers, to make recommendations with respect to new incentive compensation and equity-based plans and to make
recommendations regarding director compensation and administration of CEVA s equity compensation plans. The members of the compensation
committee are Bruce Mann, Louis Silver and Sven-Christer Nilsson. Mr. Mann serves as the chairman of the compensation committee. The
compensation committee met 3 times in meetings or telephonically in 2016 and acted by written consent twice in 2016. All of the members of
the compensation committee are independent as defined by the NASDAQ listing standards.

The primary purpose of the nomination and corporate governance committee is to recommend to the board of directors the persons to be
nominated for election as directors at any meeting of stockholders; develop and recommend to the board of directors a set of corporate
governance principles applicable to CEVA and to oversee the evaluation of the board of directors and management. The members of the
nomination and corporate governance committee are Zvi Limon and Sven-Christer Nilsson. Mr. Nilsson serves as the chairman of the
committee. The nomination and corporate governance committee met 5 times in meetings or telephonically in 2016. All members of the
nomination and corporate governance committee are independent, as defined by the NASDAQ listing standards.

Audit Committee

The audit committee s responsibilities include:

appointing, approving the compensation of, and assessing the independence of our independent auditor;

overseeing the work of our independent auditor, including through the receipt and consideration of certain reports from independent
auditors;

reviewing and approving non-audit related services performed by the independent auditor;

evaluating the performance of and assessing the qualifications of the independent auditors;

reviewing and discussing with management and the independent auditors our annual and quarterly financial statements and related
disclosures;

monitoring our internal control over financial reporting, disclosure controls and procedures and code of business conduct and ethics;

discussing our risk management policies;

establishing policies regarding hiring employees from the independent auditor and procedures for the receipt and retention of
accounting related complaints and concerns;

meeting independently with our internal auditing staff, independent auditors and management; and
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preparing the audit committee report required by SEC rules.
Audit Committee Financial Expert

Our board of directors has determined that Mr. Nilsson qualifies as an audit committee financial expert, as defined by the applicable rules of the
Exchange Act, pursuant to the fact that, among other things, he was the Chief Executive Officer and President of The Ericsson Group, and in
those capacities had acquired the relevant

12
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experience and expertise and has the attributes set forth in the applicable rules as being required for an audit committee financial expert.
Furthermore, 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.

Compensation Committee

The compensation committee s responsibilities include:

determining the compensation of the executive officers, including the Chief Executive Officer;

reviewing and making recommendations to the board with respect to our cash and equity incentive plans;

reviewing and making recommendations to the board with respect to director compensation; and

administering CEVA s equity incentive plans.
Nomination and Corporate Governance Committee

The nomination and corporate governance committee s responsibilities include identifying individuals qualified to become board members and
recommending to the board the persons to be nominated for election as directors and to each of the board s committees. The committee assists the
board in all matters relating to the establishment, implementation and monitoring of policies and processes regarding the recruitment and
nomination of candidates to the board and committees of the board, and the development, evaluation and monitoring of our corporate

governance processes and principles. The committee also is responsible for developing, implementing and monitoring compliance of our code of
business conduct and ethics, and corporate guidelines and making recommendations to the board of revisions to the code and the guidelines from
time to time as appropriate.

Director Annual Evaluation

It is important to the company that the board and its committees are performing effectively and in the best interest of the company and its
stockholders. The board performs an annual self-assessment, led by the chair of the nomination and corporate governance committee, to evaluate
its effectiveness in fulfilling its obligations. As part of this annual self-assessment, directors are able to provide feedback on the performance of
other directors. The chair of the nomination and corporate governance committee then follows up on this feedback and takes such further action
as he deems appropriate.

Director Candidates

The process to be followed by the nomination and corporate governance committee to identify and evaluate director candidates includes requests
to board members and others for recommendations, meetings from time to time to evaluate biographical information and background material
relating to potential candidates and interviews of selected candidates by members of the committee and the board.

In considering whether to recommend any particular candidate for inclusion in our board s slate of recommended director nominees, the
nomination and corporate governance committee only considers candidates who have demonstrated executive experience, have experience in an
applicable industry, or significant high level experience in accounting, legal or an applicable technical field. Other criteria will include the
candidate s integrity, business acumen, knowledge of our business and industry, experience, diversity, diligence, conflicts of interest and the
ability to act in the interests of all stockholders. The committee will not assign specific weights to

13

20



Edgar Filing: CEVA INC - Form DEF 14A

particular criteria and no particular criterion is a prerequisite for each prospective nominee. We believe that the backgrounds and qualifications
of our directors, considered as a group, should provide a composite mix of experience, knowledge and abilities that will allow the board to fulfill
its responsibilities.

The nomination and corporate governance committee has adopted a policy of accepting recommendations from stockholders for consideration as
potential director candidates. Stockholders who wish to submit a recommendation for potential director candidate for consideration should
follow the procedures set forth under Stockholder Proposals for 2018 annual meeting and Nominations of Persons for Election to the Board of
Directors. Assuming that appropriate biographical and background material has been provided on a timely basis, the committee will evaluate
stockholder-recommended candidates by following substantially the same process, and applying substantially the same criteria, as it follows for
candidates submitted by others. If the board determines to nominate a stockholder-recommended candidate and recommends his or her election,
then his or her name will be included in our proxy materials for the next annual meeting.

Stockholders also have the right under our by-laws to directly nominate director candidates, without any action or recommendation on the part of
the nomination and corporate governance committee or the board, by following the procedures set forth under Stockholder Proposals for 2018
annual meeting and Nominations of Persons for Election to the Board of Directors.

We have not received a director nominee recommendation from any stockholder (or group of stockholders) that beneficially owns more than five
percent of our common stock.

Director Diversity

Our board of directors does not have a formal policy requiring the nomination and corporate governance committee to consider the diversity of
directors in its nomination process. Nonetheless, our board values diversity and diversity is one of the factors considered by our nomination and
corporate governance committee in the director identification and nomination process. The nomination and corporate governance committee
seeks nominees with a broad diversity of experience, professions, education, skills, geographic representation and backgrounds. However, the
committee seeks to have a slate of candidates for election that represents a diverse set of views, experiences, and backgrounds.

Communicating with the Independent Directors by Stockholders

The board will give appropriate attention to written communications that are submitted by stockholders, and will respond if and as appropriate.
The chairman of the nomination and corporate governance committee, with the assistance of our corporate secretary, is primarily responsible for
monitoring communications from stockholders and for providing copies or summaries to the other directors as he considers appropriate.

Communications are forwarded to all directors if they relate to important substantive matters and include suggestions or comments that the
chairman of the nomination and corporate governance committee or the corporate secretary considers to be important for the directors to know.
In general, communications relating to corporate governance and long-term corporate strategy are more likely to be forwarded than
communications relating to ordinary business affairs, personal grievances and matters as to which we tend to receive repetitive or duplicative
communications.

Stockholders who wish to send communications on any topic to the board should address such communications to Board of Directors c/o
Corporate Secretary, CEVA, Inc., 1174 Castro Street, Suite 210, Mountain View, California 94040.

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.ceva-dsp.com. The code
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satisfies the requirements under the Sarbanes-Oxley Act of 2002, NASDAQ rules applicable to issuers listed on the NASDAQ Market and the
Internal Control-Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission (2013 framework).
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 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, as well as any other complaints, and (b) the confidential, anonymous submission via
a third party vendor by our employees of concerns regarding questionable accounting or auditing matters, as well as any other complaints.

Director Attendance at Stockholder Meetings

We have adopted a guideline providing that, in light of the geographic dispersion of our directors, the directors attendance at the annual meeting
of stockholders is encouraged but not required. All directors attended the 2016 annual meeting of stockholders in person.

Transactions with Related Parties

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. Other than the indemnification agreements, we did not enter into any related
party transactions in 2016.

Review, Approval or Ratification of Transactions with Related Persons

We have adopted a written policy regarding related person transactions which is incorporated in the charter of the audit committee. Pursuant to
this policy, our audit committee must review and approve any such transactions.

Legal Proceedings

To our knowledge, no material proceedings exist to which any director, officer or affiliate of CEVA, 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 Exchange Act or written
representations from reporting persons that no Form 5 filing was required for such persons, we believe that, during 2016, all filings required to
be made by our reporting persons in accordance with the requirements of the Exchange Act were made.

No Supermajority Vote on Approval of Mergers or Other Business Combinations

Our corporate governance documents do not contain a supermajority standard for the approval of a merger or a business combination. Such
transactions require the affirmative vote of a majority of the outstanding shares.
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Corporate Governance Guidelines
Our board of directors adopted a set of corporate governance guidelines which set forth the practices our board follows with respect to, among

other things, the composition of the board and board committees, director responsibilities, director continuing education and performance
evaluation of the board. The guidelines are posted on the IR section of our web site at www.ceva-dsp.com.
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EXECUTIVE COMPENSATION
Compensation Discussion & Analysis
Overview of Compensation Philosophy and Objectives

We operate in a very competitive, dynamic and challenging industry. The compensation committee, which establishes our compensation policy,
seeks to achieve the following three broad goals in connection with our executive compensation program:

enable CEVA to attract and retain qualified executive officers;

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

provide executive officers with equity incentives in CEVA so as to link a portion of an executive officer s compensation with the
financial performance of the company as reflected in CEVA s common stock.
We believe that our executive officers compensation should not be based on the short-term performance of our stock, whether favorable or
unfavorable, but rather that the price of our stock will, in the long-term, reflect our operating performance and ultimately the management of the
company by our executive officers. Our policy for allocating between long-term and currently paid compensation is to ensure adequate base
compensation to attract and retain key personnel, while providing incentives to maximize long-term value for our company and our
stockholders. We further believe that our executive officers total annual cash compensation should vary with the company s performance and that
the higher an executive officer s level of responsibility within the company, the greater the percentage of such executive officer s compensation
should be tied to the company s performance. However, notwithstanding the above principles, we rely upon judgment and not upon rigid
guidelines or formulas in determining the amount and mix of compensation elements for each executive officer.

The compensation committee, which is comprised solely of independent, non-employee board members, has the authority and responsibility to
establish our overall compensation strategy, including reviewing, analyzing and approving the compensation structure for our Chief Executive
Officer, our executive and non-executive officers and other key employees each fiscal year; and administer our incentive compensation and
benefit plans, 401(k) plan, and equity incentive and purchase plans. The compensation committee regularly updates the board of directors with
respect to its undertakings in establishing the company s overall compensation strategy. Messrs. Mann, Nilsson and Silver were the members of
the compensation committee in 2016 with Mr. Mann as the chairman.

Executive Compensation Practices at a Glance

What We Do What We Do Not Do
Pay for Performance under Our Executive Bonus Plans: We link pay =~ No Single Trigger Severance Payments or Golden Parachute
to performance and stockholder interests by establishing annual executive ~ Arrangements: We do not have single trigger severance payments

bonus plans for our executive officers based solely on financial metrics owing solely on account of the occurrence of a change of control
established in advance by the compensation committee. event. We do not have any golden parachute arrangements.
Capped Incentives under Our Annual Executive Bonus Plans. Our No Guaranteed Bonuses: We do not provide guaranteed minimum
annual executive bonus plans are capped for our executive officers that bonuses or uncapped incentives under our annual executive bonus
are tied to their base salary for the relevant year. plan.
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Equity Awards Generally Subject to Multi-Year Vesting. All of our No Nonqualified Defined Contribution or Other Deferred
past equity award grants to our executive officers are subject to a Compensation Plan. We do not have any such plans.
multi-year vesting schedule.

Thorough Compensation Risk Assessment: Our compensation No Special Perquisites or Retirement Benefits: We do not
committee conducts an annual assessment of the company s executive and provide special perquisites or retirement benefits to our executive
broad-based compensation programs to ensure prudent risk management.  officers that are not generally provided to all of our employees.

Compensation Committee Independence and Experience: Our No Tax Gross-Ups: We do not provide tax gross-ups.
compensation committee is comprised solely of independent directors
who have extensive experience.

Independent Compensation Advisor: Our compensation committee has ~ No Hedging or Pledging in Company Securities: Our executive

the authority to select and engage its own independent advisor. officers and directors are prohibited from engaging in any hedging
or pledging transaction with respect to company equity securities
without written approval by the compliance officer under our
insider trading policy.

Stock Ownership Policy: Our named executive officers and all of our No Re-Pricing of Equity Awards: Our equity plans prohibit
directors are subject to such a policy. repricing of equity awards without stockholder approval.
Role of Chief Executive Officer in Compensation Decisions

In its annual review of each executive officer s total compensation, the compensation committee takes into consideration the assessment of the
performance of each executive officer by Mr. Wertheizer, our Chief Executive Officer (other than his own performance, which is reviewed
solely by the compensation committee), their accomplishments, and individual and corporate performance of each such executive officer,
including Mr. Wertheizer s recommendation with respect to salary adjustments and annual equity award amounts. Mr. Wertheizer s
recommendations are generally approved by the compensation committee.

Role of Compensation Consultants in Compensation Decisions

The charter of the compensation committee authorizes the committee to engage the services of consultants to assist in the determination of our
executive officers compensation. No compensation consultant was engaged in 2016.

Compensation Consultant Independence

To ensure independence, the compensation committee, as needed, will directly engage a compensation consultant and determine its
independence.

2016 Say on Pay Advisory Vote on Executive Compensation

Our stockholders provide an advisory vote annually on executive compensation. At our 2016 annual meeting of stockholders, approximately
94% of the votes cast in the say on pay advisory vote were FOR approval of our executive compensation.
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Principal Elements of Executive Compensation

Compensation of our executive officers consists of three principal components: base salary, annual cash award payable pursuant to a
performance-based bonus plan and long-term equity incentive compensation consisting of grants of stock options, stock appreciation rights
( SARs ) and restricted stock units ( RSUs ).

Base Salary. The base salaries of our executive officers are reviewed annually and are set by the compensation committee. Base salaries for
executive officers, including the Chief Executive Officer, are generally determined on an individual basis by evaluating (i) the executive s scope
of responsibility and changes in job responsibility, performance, prior employment experience and salary history; (ii) our financial performance,

including changes in our revenues and profits, during the year; (iii) competitive market conditions for executive compensation; and (iv) internal
consistency within our salary structure. The base salaries of Messrs. Wertheizer and Arieli are denominated in New Israeli Shekel (NIS) in
consideration that both executive officers reside in Israel. Mr. Ohana s base salary is denominated in U.S. dollars, as he resides in the U.S. There
were no base salary increases for our executive officers in 2016.

Annual Cash Award. The compensation committee believes that an annual performance-based cash award component for compensation to
supplement base salaries of executive officers provides an important incentive to the achievement of corporate goals.

2016 Executive Bonus Plan

In February 2016, the compensation committee established a 2016 Executive Bonus Plan for Messrs. Wertheizer and Arieli, effective January 1,
2016 to December 31, 2016. The parameters of such plan were determined by the compensation committee, after consultation with the board of
directors and is similar to the 2015 executive bonus plans.

Parameters of the 2016 Executive Bonus Plan were as follows:

Threshold for Receipt of

Linear Calculation from

Linear Calculation from

Weighting Financial Targets Bonus 90% to 100% of Target 100% to 110% of Target
50% 2016 total revenue target of 90% of 2016 total revenue If CEVA achieves 95% of the  For both financial targets, if
$67.5 million target 2015 total revenue target, actual result exceeds 100% of
95% of the bonus amount, the target, every 1% increase
which is subject to a 75% of the target, up to 110%,
weighting, would be payable would result in an increase of
50% Annual non-GAAP fully 100% of annual non- N/A 3.5% for Mr. Wertheizer and

diluted EPS target of $0.72 per
share

GAAP fully-diluted EPS
target
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an increase of 2.5% for

Mr. Arieli. For example, if
CEVA achieves 105% of the
2016 total revenue target,
117.5% of the bonus amount
payable upon achievement of
such target would be payable
to Mr. Wertheizer and
112.5% to Mr. Arieli
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Both financial goals were based on the company s internal 2016 budget approved by the board.

Under the 2016 Executive Bonus Plan, the target annual cash incentive award opportunities for each of Messrs. Wertheizer and Arieli were
established as a percentage of each such executive officer s base salary for 2016. The target and maximum award opportunities for Messrs.
Wertheizer and Arieli for 2016 were as follows:

Named Executive
Officer
Gideon Wertheizer
Yaniv Arieli

2016 Executive Bonus Plan Payments

Target Award

(asa

percentage of base salary)
70%
50%

Maximum Award

(as
a percentage of base salary)
105%
75%

For fiscal year 2016, the company achieved annual revenues of $72.7 million and fully diluted non-GAAP EPS of $0.93 per share. As a result of
those financial achievements, in January 2017, the compensation committee approved a payment of 1,475,000 NIS (approximately $386,000
based on the currency exchange rate on the date of approval of the bonus) to Mr. Wertheizer and 702,000 NIS (approximately $184,000 based
on the currency exchange rate on the date of approval of the bonus) to Mr. Arieli pursuant to the terms of the 2016 Executive Bonus Plan.

2017 Executive Bonus Plan

In January 2017, the compensation committee established a 2017 Executive Bonus Plan for Messrs. Wertheizer and Arieli, effective January 1,
2017 to December 31, 2017. The committee believes that the 2017 Executive Bonus Plan is an important part of maintaining the overall
competitiveness of the Company s executive compensation program. The 2017 Executive Bonus Plan has similar parameters as the 2016

Executive Bonus Plan, which are as follows:

Weighting Financial Targets
50% 2017 total revenue target

50% Annual non-GAAP fully
diluted EPS target

Threshold for

Receipt of Bonus
90% of 2017 total revenue
target

100% of annual non-GAAP
fully-diluted EPS target
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Linear Calculation from
90% to 100% of Target
If the Company achieves 95%
of the 2017 total revenue
target, 95% of the bonus
amount, which is subject to a
50% weighting, would be
payable
N/A

Linear Calculation from

100% to 110% of Target
For both financial targets, if
actual result exceeds 100% of
the target, every 1% increase
of the target, up to 110%,
would result in an increase of
3.5% for Mr. Wertheizer and
an increase of 2.5% for
Mr. Arieli. For example, if the
Company achieves 105% of
the 2017 total revenue target,
117.5% of the bonus amount
payable upon achievement of
such target would be payable
to Mr. Wertheizer and
112.5% to Mr. Arieli
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Under the 2017 Executive Plan, the target annual cash incentive award opportunities for each of Messrs. Wertheizer and Arieli are established as
a percentage of each such executive officer s base salary for 2017. The target and maximum award opportunities for Messrs. Wertheizer and
Arieli for 2017 are as follows:

Target Award Maximum Award
Named Executive (asa (as
Officer percentage of base salary) a percentage of base salary)
Gideon Wertheizer 70% 105%
Yaniv Arieli 50% 75%

Payment of bonuses (if any) will be made in 2018. Bonuses will be paid in cash in a single lump sum, subject to payroll taxes and tax holdings.

Due to their strategic significance, the company believes that the disclosure of the 2017 total revenue target and the annual non-GAAP fully
diluted EPS target under the 2017 Executive Bonus Plan would cause future competitive harm to the company and therefore are not disclosed.

Long-Term Incentive Compensation. Stock options, SARs and restricted stock units are generally an element of the compensation packages for
our executive officers. The compensation committee recognizes that stock options, SARs and restricted stock units provide an incentive for our
executive officers to maximize stockholder value because such equity awards are rewards for our executive officers only to the extent that our
stockholders also benefit. The compensation committee further believes that it is to our advantage to increase our executive officers interest in
our future performance, as these employees share the primary responsibility for CEVA s management and growth. In 2016, we provided
long-term awards to our executive officers through the grant of restricted stock units.

Compensation of Chief Executive Officer. The determination by the compensation committee of the remuneration of Mr. Wertheizer in 2016
generally was based upon methods consistent with those used for our other executive officers. The compensation committee believes that the
salary and long-term incentive compensation paid to Mr. Wertheizer in 2016 were appropriate based on our compensation policy.

Compensation of Executive Vice President, Worldwide Sales. The annual cash compensation payable to Mr. Ohana is comprised of base salary,
as determined in accordance with the criteria discussed above for all executive officers, and commission-based cash bonus payable quarterly
based on the criteria discussed below.

The process for setting the annual revenue target for Mr. Ohana s incentive plan begins with a discussion by our Chief Executive Officer and
Chief Financial Officer of the strategic and operating plans for the relevant fiscal year. Our compensation committee reviews such objectives

and subject to any further adjustments, approves them. The annual revenue target set for Mr. Ohana s incentive plan generally requires significant
effort by Mr. Ohana to achieve. For 2016, Mr. Ohana s commission-based cash bonus was based on a formula using a 2016 annual revenue target
of $70 million multiplied by a specified commission rate. A commission multiplier of 1.0 was applied to the commission rate based on 0% to
100% achievement of the 2016 annual revenue target. A commission multiplier of 1.5 was applied to the commission rate based on the
achievement of the 2016 annual revenue target beyond 100%. In addition, Mr. Ohana was eligible to receive an additional quarterly bonus of
$5,000 each if specified quarterly revenue targets based on the 2016 annual revenue target were achieved. The specified quarterly revenue

targets for 2016 were: (i) first quarter of 2016: $17,000,000; (ii) second quarter of 2016: $17,500,000; (iii) third quarter of 2016: $17,500,000;

and (iv) fourth quarter of 2016: $18,000,000. Furthermore, Mr. Ohana was eligible to receive an additional bonus of $5,000 each time he
successfully executed a license agreement with a specified strategic customer that exceeded $1 million, not including prepaid royalties. The

2016 strategic account bonus was capped at $20,000 if we failed to achieve the 2016 annual revenue target but Mr. Ohana would not be subject

to any cap if the 2016 annual revenue target was achieved. Mr. Ohana s bonus based on the achievement of the 2016 annual revenue target was
capped at $145,000. The commission-based bonus was payable quarterly based on the criteria discussed above and is subject to payroll taxes and
tax withholdings.
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For 2016, Mr. Ohana s aggregate commission-based cash bonus was $188,200, comprised of $153,000 based on achievement of the 2016 annual
revenue target, $10,000 based on the achievement of the 2016 quarterly revenue targets and $25,000 for execution of license agreements with
strategic customers. Due to their strategic significance, the company believes that the disclosure of the commission rate and specified strategic
customer accounts under Mr. Ohana s 2016 incentive plan would cause future competitive harm to the company and are therefore not disclosed.

2017 Incentive Bonus Plan for EVP, Worldwide Sales

In January 2017, the Committee approved a 2017 Incentive Plan (the Ohana 2017 Plan ) for Issachar Ohana, the Company s Executive Vice
President, Worldwide Sales, effective as of January 1, 2017.

In accordance with the Ohana 2017 Plan, which is substantially similar to Mr. Ohana s 2016 incentive plan, his bonus is based on a formula using
a specified 2017 annual revenue target multiplied by a specified commission rate. A commission multiplier of 1.0 is applied to the commission
rate based on 0% to 100% achievement of the 2017 annual revenue target. A commission multiplier of 1.5 is applied to the commission rate

based on the achievement of the 2017 annual revenue target beyond 100%. Mr. Ohana s bonus based on the achievement of the 2017 annual
revenue target is capped at $150,000. In addition, Mr. Ohana is eligible to receive an additional quarterly bonus of $5,000 each if specified
quarterly revenue targets based on the 2017 annual revenue target are achieved. Furthermore, Mr. Ohana is eligible to receive an additional

bonus of $5,000 each time he successfully executes a license agreement with a specified strategic customer that exceeds one million dollars (not
including prepaid royalties). The 2017 strategic account bonus is capped at $20,000 if the Company fails to achieve the 2017 annual revenue
target but Mr. Ohana would not be subject to any cap if the 2017 annual revenue target is achieved. The commission-based bonus is payable
quarterly based on the criteria discussed above and is subject to payroll taxes and tax withholdings.

Due to their strategic significance, we believe that the disclosure of the 2017 annual revenue target, quarterly revenue targets, commission rate
and information relating to the strategic customer accounts under the Ohana 2017 Plan would cause competitive harm to the Company and
therefore are not disclosed.

Equity Incentive Programs

We intend that our stock award program is the primary vehicle for offering long-term incentives and rewarding our executive officers and key
employees. We also regard our stock award program as a key retention tool. In order to promote a longer term management focus and to provide
an incentive for continued employment with us, stock options and SARs generally become exercisable over a four-year period, with the exercise
price being equal to the fair market value of our common stock on the date of grant. Restricted stock unit awards generally become exercisable
over a three-year period. The size of the equity award made to each executive officer is based upon the following factors:

an evaluation of the executive officer s past performance;

the total compensation being paid to the executive officer;

the anticipated value of the executive officer s contribution to our future performance;

the executive officer s scope of responsibility;

the executive officer s current position with us;

the number of options, SARs and restricted stock units awarded to the executive officer during previous fiscal years and the vesting
status of such awards;

comparability with equity awards made to our other executive officers; and
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comparability with equity awards of similarly situated executive officers at peer companies.
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Stock Option Awards Granted. No stock options were granted to our executive officers in 2016.
Stock Appreciation Right Awards Granted. No stock appreciation rights were granted to our executive officers in 2016.

Restricted Stock Unit Awards Granted. In consideration of industry trend towards restricted stock unit awards, each of our executive officers
were granted restricted stock units in 2016. In February 2016, each of Messrs. Wertheizer, Arieli and Ohana received a grant of 27,000 restricted
stock units, 11,700 restricted stock units and 11,700 restricted stock units. In January 2017, each of Messrs. Wertheizer, Arieli and Ohana
received a grant of 23,000 restricted stock units, 11,000 restricted stock units and 11,000 restricted stock units. The restricted stock units granted
in 2016 and 2017 vest 1/3 on the first year anniversary of the grant date with the remaining restricted stock units vesting 1/3 annually thereafter.

Timing of Grants. Equity incentive awards to our executive officers and other key employees are typically granted annually in conjunction with
the review of the individual performance of our executive officers. Equity incentive awards are not necessarily granted to each executive officer
during each year. Grants of equity incentive awards to newly hired executive officers who are eligible to receive them generally are made at the
next regularly scheduled compensation committee meeting following their hire date.

Stock Ownership Guidelines for Executive Officers

In February 2016, the board adopted a set of stock ownership guidelines for our named executive officers so as to align this group s interests with
those of our stockholders. Pursuant to the guidelines, the named executive officers of the company, currently the Chief Executive Officer, the
Chief Financial Officer and the Executive Vice President, Worldwide Sales, are required to own (personally and collectively with members of

the executive officer s immediate family or with family trusts) by February 2, 2021, an amount of common stock valued at its fair market value
equal to at least two times the 2016 annual base salary for the Chief Executive officer or at least one time the 2016 annual base salary for each of
the Chief Financial Officer and the Executive Vice President, Worldwide Sales. For purposes of this ownership guideline, vested in-the-money
equity awards and common stock acquired pursuant to the company s employee stock purchase plan are included in the minimum ownership
calculation.

Anti-Pledge/Hedging Policy

Pursuant to the company s insider trading policy, executive officers of the company are prohibited from engaging in short-term or speculative
securities transactions with respect to the our common stock, such as short sales, puts, calls and other exchange-traded derivatives, without prior
consent of our compliance officer. Executive officers must also advise and discuss with our compliance officer the purchase of our securities on
margin or holding our securities in a margin account or the pledging of our securities prior to engaging in such transactions. No executive officer
has been approved for any transaction described in this paragraph, and we currently do not have any executive officers or directors with pledged
company shares.

Retirement Benefits and Perquisites

We generally do not offer any retirement benefits to our executive officers located in Israel, except to the extent certain social benefits required
pursuant to Israeli labor laws or are common practice in Israel, and such social benefits are applicable to all Israeli employees. Specifically,
based on Israeli labor laws, an Israeli employee is entitled to severance pay upon termination of employment for any reason, including
retirement, based on the most recent monthly salary of such employee multiplied by the number of years of employment of such employee. We
make a payment of 8.333% of each employee s monthly base salary to an insurance or pension fund to pay for this future liability payable to our
employees upon termination of their employment. In addition, we make a payment of 5% of each employee s monthly base salary to another
insurance or pension
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fund, and this accrued amount may be withdrawn by the employee only upon retirement. We generally provide all of our Israeli employees with
a car for business-related purposes and pay the associated expenses (excluding personal taxes on such benefit). Also, as is customary in Israel
applicable to all Israeli employees, we provide our Israeli employees with a certain amount of monthly contributions (7.5% of their base salary)
for the benefit of each employee s study and training purposes. The amounts of the above referenced benefits contributed by us to each of
Messrs. Wertheizer and Arieli in 2016 are specified in the 2016 All Other Compensation Table of this proxy statement.

In addition, we provide our U.S. employees, including Issachar Ohana, our only U.S.-based executive officer, with participation in our 401(k)
plan. We provided a 100% match to any contribution made by participants to the 401(k) plan in 2016, subject to a maximum of 6% of the
participant s compensation and specified IRS limits. The matching amount contributed by us to Mr. Ohana is shown in the 2016 All Other
Compensation Table of this proxy statement.

Employment Agreements and Post-Termination Protection

The compensation committee also recognizes that, from time to time, it is appropriate to enter into agreements with certain key employees to
ensure that we continue to retain their services and to promote stability and continuity within our company. We have entered into employment
agreements with our executive officers. The varied terms of their employment agreements reflect the importance of retaining their services and
their potential contributions to the attainment of our long-term goals. None of the employment agreements with our executive officers provide
for tax gross ups and none includes any single trigger change-in-control provisions.

Financial Restatements

The compensation committee has not adopted a policy with respect to whether we will make retroactive adjustments to any cash- or
equity-based incentive compensation paid to executive officers (or others) where the payment was predicated upon the achievement of financial
results that were subsequently the subject of a restatement. Our compensation committee believes that this issue is best addressed when the need
actually arises, when all of the facts regarding the restatement are known.

Tax and Accounting Treatment of Compensation

Section 162(m) of the Internal Revenue Code of 1986, as amended, generally disallows a tax deduction to public companies for compensation
over $1 million paid to its Chief Executive Officer and its four other most highly compensated executive officers resident in the U.S. 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. Our 2011 Stock Incentive Plan are structured so that any compensation deemed paid to an executive officer in connection with
the exercise of option grants made under those plans will qualify as performance-based compensation which will not be subject to the $1 million
limitation. 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 our stockholders, after taking into account changing business conditions or the executive officer s performance. In addition, the
compensation committee cannot ensure that compensation intended to qualify for deductibility under Section 162(m) will in fact be deductible
because: (1) a number of requirements must be satisfied in order for the compensation to qualify; and (2) uncertainties as to the application and
interpretation surrounding this section currently exist. Section 162(m) is applicable only to Mr. Ohana as Messrs. Wertheizer and Arieli do not
reside in the U.S.
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Compensation Policies and Practices and Risk Management

Our compensation committee considers potential risks when reviewing and approving the compensation programs for our executive officers and
other employees. We have designed our compensation programs, including our incentive compensation plans, with specific features to address
potential risks while rewarding employees for achieving long-term financial and strategic objectives through prudent business judgment and
appropriate risk taking. The following elements have been incorporated in our programs available for our executive officers:

A Balanced Mix of Compensation Components The target compensation mix for our executive officers is composed of base salary,
annual cash bonus incentives and long-term equity awards.

Financial Performance Factors Our annual cash bonus plan for 2016 uses companywide financial metrics based on the company s
internal budget approved by the board to focus our executive officers on the achievement of objectives for the overall benefit of the
company.

Capped Cash Incentive Awards Annual cash bonus incentive awards for 2016 are capped at 70% of target and 105% of maximum
bonus opportunity for our chief executive officer and 50% and 75%, respectively, for our chief financial officer.

Multi-Year Vesting Equity awards vest over multiple years requiring long-term commitment on the part of employees.

Stock Ownership Policy Our named executive officers are subject to such a policy.

Competitive Positioning The compensation committee has compared our executive compensation to our peers to ensure our
compensation program is consistent with industry practice.

Corporate Governance Programs We have implemented corporate governance guidelines, a code of conduct and other corporate
governance measures and internal controls.
Compensation Committee Report

The compensation committee has reviewed and discussed the Compensation Discussion and Analysis set forth above with our management.
Based on its review and discussions, the committee recommended to our board of directors that the Compensation Discussion and Analysis be
included in this proxy statement.

Submitted by the Compensation Committee of the Board of Directors of CEVA, Inc.:
Bruce Mann (Chair)
Sven-Christer Nilsson

Louis Silver

25

33



Edgar Filing: CEVA INC - Form DEF 14A

2016 Summary Compensation

The following table sets forth the total compensation awarded to, earned by or paid to our principal executive officer, principal financial officer
and the only other executive officer whose total compensation in fiscal year 2016 exceeded $100,000 for the periods presented below. We refer
to these executive officers as our named executive officers.

Name and Principal
Position

Gideon Wertheizer
Chief Executive
Officer

Yaniv Arieli

Chief Financial Officer

Issachar Ohana
Executive Vice
President, Worldwide
Sales

Year

2016
2015
2014

2016
2015
2014
2016

2015
2014

Salary ($)
1)
380,627
375,528
339,625

253,430
250,188
225,194
281,400

281,400
268,000

Bonus ($)

Stock

Awards

(6]

Option
Awards
$2)
385,581
212,148
298,530

169,711

99,480
149,265
169,669

99,220
148,549

Change
in
Pension
Value
and
Non-Equity Nonqualified
Incentive Deferred
Plan Compensation All Other

Compensation Earnings Compensation

®HDE) (&) @
386,000 118,404
360,000 116,916
236,028 109,982
184,000 93,653
172,000 88,838
103,964 84,233
235,097(5)
227,393(5)
199,161(5)

Total
$)
1,270,612
1,064,592
984,165

700,794
610,506
562,656
686,166

608,013
615,710

(1) Messrs. Wertheizer s and Arieli s 2016, 2015 and 2014 base salaries and annual cash awards made pursuant to our 2016, 2015 and 2014
Executive Bonus Plans were denominated in New Israeli Shekel (NIS). The NIS amounts were translated into the U.S. dollar at the
exchange rate of NIS into the U.S. dollars at the time of payment or accrual. The base salaries of Messrs. Wertheizer and Arieli were NIS
100,800 and NIS 66,600, respectively, on a monthly basis, from July 1, 2013 to December 31, 2014 and U.S. $375,000 and U.S. $250,000,
respectively, on an annual basis translated into NIS, effective January 1, 2015. Mr. Ohana s annual base salary was increased to U.S.
$281,400 effective January 1, 2015.

(2) The amounts shown in this column do not reflect compensation actually received by the named executive officer. Instead, the amounts
represent the aggregate grant date fair value of the awards based on FASB ASC No. 718, Stock Compensation ( FASB ASC No. 718 ).

(3) The amounts set forth relate to annual cash awards made pursuant to our 2016, 2015 and 2014 Executive Bonus Plans. For more

information, see the discussion in the CD&A under the caption Annual Cash Award.

(4) See the table captioned 2016 All Other Compensation below for greater detail.

(5) The amounts set forth for Mr. Ohana includes commission-based cash bonus award made pursuant to Mr. Ohana s 2016, 2015 and 2014
Incentive Plans. For more information, see the discussion in the CD&A under the caption Compensation of Executive Vice President,

Worldwide Sales.
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2016 All Other Compensation

The following table sets forth all other compensation awarded to, earned by or paid to each of our named executive officers during fiscal year
2016. The NIS amounts relating to the 2016 all other compensation for Messrs. Wertheizer and Arieli are translated into the U.S. dollar at the

exchange rate of NIS into the U.S. dollars at the time of payment or accrual.

Perquisites
and Israeli
Other X
Personal Car Sales Social
Benefits  Allowance Commission Benefits
Name $@) ®»Q ®»A ®@
Gideon Wertheizer 2,201 21,598 56,539
Yaniv Arieli 1,414 23,530 40,186
Issachar Ohana 188,238

(1) See the table captioned 2016 Perquisites below for greater detail.

Health

Company

Insurance Contributions

Benefits
$3)

34,196

to 401(k) Plan
($)(6)

12,663

Israeli
Study Social
Fund Insurance
(B $)®) Total ($)
28,629 9,437 118,404
19,086 9,437 93,653
235,097

(2) Asis customary in Israel applicable generally to all Israeli employees, we provide a car allowance for expenses relating to the use and

maintenance of the car (excluding personal taxes on such benefit).

(3) Relates to commission-based cash bonus award made pursuant to Mr. Ohana s 2016 Incentive Plan.

(4) Based on Israeli labor laws, an Israeli employee is entitled to severance pay upon termination of employment for any reason, including
retirement, based on the most recent monthly base salary (per specific criteria) of such employee multiplied by the number of years of
employment of such employee. We make a payment of 8.333% of each employee s monthly base salary to an insurance or pension fund to
pay for this future liability payable to our employees upon termination of their employment, taking into account the amounts already
deposited in the insurance or pension fund. In addition, we make a payment of 5% of each employee s monthly base salary to another
insurance or pension fund, and this accrued amount may be withdrawn by the employee only upon retirement. The amounts represent the
above referenced contributions, as well as other Israeli social benefit-related contributions, we made on behalf of each of Messrs.

Wertheizer and Arieli.

(5) Represents the value of the health insurance benefits provided to Mr. Ohana and his family, including general health PPO program, vision,
dental, disability and life insurance. Similar health insurance benefits generally are provided to all of our U.S.-based employees.

(6) We provided our U.S. employees, including Mr. Ohana, our only U.S.-based executive officer, with a 100% match to any contribution
made by the participants in our 401(k) plan in 2016, subject to a maximum of 6% of the participant s compensation and specified IRS
limits. This amount represents the matching amount contributed by us to Mr. Ohana s 401(k) account.

(7) Asis customary in Israel applicable to all Israeli employees, we provide our Israeli employees with a certain amount of monthly
contributions (7.5% of their base salary) for an employee s study and training purposes, which amounts contributed by us to Messrs.

Wertheizer and Arieli in 2016 are as specified.

(8) Based on Israeli labor laws, the Israeli Social Security Institute is entitled to monthly tax payments with an annual cap of $9,437 per

employee paid by us for Messrs. Wertheizer and Arieli in 2016.
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2016 Perquisites

The following table sets forth the perquisites provided to each of our named executive officers during fiscal year 2016.

Total Perquisites

Meal and
Expenses Other Personal Benefits
Name (6] $)
Gideon Wertheizer 2,201 2,201
Yaniv Arieli 1,414 1,414

(1) Represents amounts for reimbursement of meal expenses incurred by each of Messrs. Wertheizer and Arieli for work-related purposes.
2016 Grants of Plan Based Awards

The following table sets forth the equity awards granted to Messrs. Wertheizer, Arieli and Ohana in fiscal year 2016.

All
Other
Stock
Awards:
Number All
of Other
shares
Estimated Futustimated Future Payouts Undgr ~ Option
Number . Payouts pnder Equity Incentive our  Awards:
Ngn-Equity Incentive Plan AwardRlan Awards  ¢ommon Number EXxercise or
Non-Equity stock of Base Clqsing
Incentive of . Price Price  Grant Date
Plan Stock Securities of on Fair Value of
i Stock and
Units or Underlying Option Grant Option
Grant Approval Grantéllhreshol@argetMaximilibresholdargetMaximumUnits Options Awards Date Awards
Name Date Date @ ® ® ® @B @ #® @  BH@O  ($/Sh) ($/Sh) 2)
Gideon Wertheizer 2/3/2016  2/3/2016 27,000 $2033 $ 548910
Yaniv Arieli 2/3/2016  2/3/2016 11,700 $2033 $ 237,861
Issachar Ohana 2/3/2016  2/3/2016 11,700 $2033 $ 237,861

(1) Represents the grant of restricted stock units pursuant to our 2011 Stock Incentive Plan. The restricted stock units vest 1/3 on the first year anniversary of the
grant date with the remaining restricted stock units vesting 1/3 annually thereafter.

(2) Represents the aggregate grant date fair value of the awards based on FASB ASC No. 718, Stock Compensation ( FASB ASC No. 718 ) but disregarding
adjustments for forfeiture assumptions. For a discussion of valuation assumptions under FASB ASC No. 718, see Note 1 to our 2016 Consolidated Financial
Statements included in our 2016 Annual Report on Form 10-K.
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Outstanding Equity Awards at Fiscal Year-End 2016

The following table sets forth information concerning unexercised stock options, stock appreciation rights and restricted stock units held by each
of our named executive officers as of December 31, 2016. The calculations are based on our closing stock price as of December 30, 2016 (the
last trading day of fiscal 2016).

Option Awards (4) Stock Awards (4)
Equity
Incentive
Plan
Awards:
Equity = Market or
Incentive Payout

Plan Value
Equity Awards: of
Number Incentive Number of Unearned
of Number of Plan Number of Unearned Shares,
Securities Securities Awards: Shares Shares, Units  Units
Underlying Underlying Number or Market or or
Unexercised Unexercised of Units Value of Other Other
Options Options Securities Option of Shares or Rights Rights
#) #) Underlying / Stock That Units of That That
Unexercised SAR s Option / Have Stock That Have Have
Unearned Exercise SAR s Not Have Not Not Not
Options Price Expiration Vested Vested Vested Vested
Exercisable Unexercisable #) &) Date #) €)) #) €))
Gideon Wertheizer 20,000 24.17(1) 1/31/2018
7,291 8,751 16.20(2) 6/11/2020
18,000(3) 603,900
27,000(3) 905,850
Yaniv Arieli 30,000 24.17(1) 1/31/2018
13,875 15.54(2) 7/31/2019
30,624 4,376 16.20(2) 6/11/2020
7,800(3) 261,690
11,700(3) 392,535
Issachar Ohana 30,000 24.17(1) 1/31/2018
1,875 15.54(2) 7/31/2019
5,833 4,376 16.20(2) 6/11/2020
7,800(3) 261,690
11,700(3) 392,535

(1) The options were granted pursuant to our 2002 Stock Incentive Plan.

(2) The stock appreciate rights were granted pursuant to our 2011 Stock Incentive Plan.

(3) The restricted stock units were granted pursuant to our 2011 Stock Incentive Plan.

(4) All stock options, stock appreciation rights and restricted stock units were granted at fair market value on the grant date as reported on NASDAQ.

2016 Option Exercises and Stock Vested

The following table sets forth information for each of the named executive officers with respect to the exercise of stock options, stock
appreciation rights and restricted stock units to purchase shares of our common stock during 2016.

Option Awards (1) Stock Awards (2)
Number of Value Number of Value
Shares Realized Shares Realized
Acquired on on Acquired on on
Exercise Exercise Exercise Exercise
Name #) $) #) (&)
Gideon Wertheizer 50,541 590,455 9,000 235,800
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Yaniv Arieli 32,012 666,101 3,900 102,180
Issachar Ohana 21,340 567,352 3,900 102,180

Reflects exercise of stock appreciation rights granted pursuant to our 2011 Stock Incentive Plan and stock options granted pursuant to our
2000 Stock Incentive Plan and 2002 Stock Incentive Plan. With respect to stock appreciation rights, the value realized on exercise
represents the difference between the base price of the stock appreciation right and the fair market value of our common stock on the date
of exercise. With
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respect to stock options, the value realized on exercise represents the difference between the exercise price of the stock option and the fair
market value of our common stock on the date of exercise.

(2) Reflects vesting of restricted stock units granted pursuant to our 2011 Stock Incentive Plan. The value realized upon vesting represents the
fair market value of our common stock on the date of vesting.

Nonqualified Deferred Compensation

We do not provide any nonqualified defined contribution or other deferred compensation plans to our Named Executive officers.
Employment Agreements

On November 1, 2002, we entered into employment agreements, as amended, with Messrs. Wertheizer and Ohana. Although each employment
agreement is for an indefinite term, the employment of each of Messrs. Wertheizer and Ohana 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 and six months in the case of Mr. Ohana. If our board of directors determines that a termination of
employment is based on the failure by either Messrs. Wertheizer or Ohana, as applicable, to perform his reasonably assigned duties, 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. In the event of termination of employment (i) by us without cause, (ii) by either of Messrs. Wertheizer or Ohana for good reason
(provided he gives notice to us and provides us with a cure period to correct the basis for the good reason termination), or (iii) by us or an
acquiring or succeeding corporation after a change in control of our company, other than for cause, within 12 months after the change in control
event, then either of Messrs. Wertheizer or Ohana, as applicable, would be entitled to the compensation, including medical and, to the extent
applicable, 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; provided, that the provision of any such benefits is contingent upon the execution by either of Messrs. Wertheizer or Ohana, as
applicable, a release in a form reasonably acceptable to us. If either of Messrs. Wertheizer or Ohana terminates his employment with us without
good reason but after the provision of prior notice in accordance with the notice period requirements, irrespective of the date of the termination
of actual employment, he would be entitled to compensation and benefits through the end of the notice period which is nine months in the case
of Mr. Wertheizer and six months in the case of Mr. Ohana. If the employment of either of Messrs. Wertheizer or Ohana is terminated by death,
his options will vest in full.

On August 18, 2005, we entered into an employment agreement with Mr. Arieli. 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 was 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. If we terminate Mr. Arieli s employment without providing the requisite notice
period, Mr. Arieli will be entitled to an amount equal to six months of his then applicable monthly base salary. In May 2007, to provide
consistency with the employment agreements of Messrs. Wertheizer and Ohana, our board of directors determined that if Mr. Arieli resigns for
good reason or if the company, or an acquiring or succeeding corporation after a change in control of our company, terminates him, other than
for cause, within 12 months after the change in control event, then Mr. Arieli s then outstanding options would vest in full. In November 2013, to
provide further consistency with the employment agreements of Messrs. Wertheizer and Ohana, our board of directors determined that if

Mr. Arieli resigns for good reason or if the company, or an acquiring or succeeding corporation after a change in control of our company,
terminates him, other than for cause, within 12 months after the change in control event, then he would be entitled to the compensation,
including medical and, to the extent applicable, pension benefits, to which he would otherwise have been entitled had he remained employed by
us for two years.
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Potential Payments Upon Termination or Change of Control

The following table sets forth the amount of compensation to each of Messrs. Wertheizer, Ohana and Arieli in the event termination of such
executive officer s employment or a change in control of our company occurred as of December 31, 2016. The calculations for Messrs.
Wertheizer and Arieli are based on the exchange rate of NIS into the U.S. dollars at December 30, 2016 (the last trading day of fiscal 2016).

Voluntary
Termination
by
Employee
After
Provision of
Termination Requisite
Name: Gideon Wertheizer for Cause Notice
Base Salary $ 2857273
Vested/Unvested shares of our common stock
options and stock appreciation rights (1)
Study fund $ 21,395
Israeli Social Benefits $ 44,612
Accrued Vacation Pay $ 672,031 $ 672,031
Total $ 672,031 $ 1,023,312
(H

Termination
by Company
After
Provision of
Requisite
Notice

$ 760,728

$ 1,661,580
$ 57,055
$ 118,966
$ 672,031
$ 3,270,360

Termination
upon Death
of Employee

$ 1,661,580

$ 672,031
$ 2,333,611

Termination
w/o Cause or
for Good Reason

$ 760,728

$ 1,661,580
$ 57,055
$ 118,966
$ 672,031
$ 3,270,360

rights and the closing price of our common stock on December 30, 2016 (the last trading day of fiscal 2016).

Voluntary
Termination
by Employee
After
Provision of
Termination Requisite
Name: Issachar Ohana for Cause Notice
Base Salary $ 140,700
Vested/Unvested shares of our common
stock options and stock appreciation
rights (1)
Health Care $ 17,098
Accrued Vacation Pay $ 144,055 $ 144,055
Total $ 144,055 $ 301,853
(H

Termination
by Company
After
Provision of
Requisite
Notice

$ 562,800

$ 730,149
$ 68392
$ 144,055
$ 1,505,396

Termination
upon Death
of Employee

$ 730,149

$ 144,055
$ 874,204

Termination

w/o Cause or
for Good Reason

$ 562,800
$ 730,149
$ 68,392
$ 144,055
$ 1,505,396

rights and the closing price of our common stock on December 30, 2016 (the last trading day of fiscal 2016).

31

Termination
w/o Cause or
for Good
Reason within
12 months of
Change in
Control

760,728

&

1,661,580
57,055
118,966
672,031
3,270,360

R AR e e

The value realized is based on the difference between the exercise price of the stock options or the base price of the stock appreciation

Termination
w/o Cause or
for Good
Reason within
12 months of
Change in
Control

$ 562,800

730,149
68,392
144,055
1,505,396

@ P PH P

The value realized is based on the difference between the exercise price of the stock options or the base price of the stock appreciation
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Voluntary Termination
Termination Termination w/o Cause or
by Employee by Company for Good
After After Reason within
Provision of Provision of Termination Termination 12 months of
Termination Requisite Requisite upon Death w/o Cause or Change in
Name: Yaniv Arieli for Cause Notice Notice of Employee for Good Reason Control
Base Salary $ 126,788 $ 507,152 $ 507,152 $ 507,152
Vested/Unvested shares of our common
stock options and stock appreciation
rights (1) $ 730,149 $ 730,149 $ 730,149 $ 730,149
Study fund $ 9,509 $ 38,036 $ 38,036 $ 38,036
Israeli Social Benefits $ 19,737 $ 78,952 $ 78,952 $ 78,952
Accrued Vacation Pay $ 166,026 $ 166,026 $ 166,026 $ 166,026 $ 166,026 $ 166,026
Total $ 166,026 $ 322,060 $ 1,520,315 $ 896,175 $ 1,520,315 $ 1,520,315

(1) The value realized is based on the difference between the exercise price of the stock options or the base price of the stock appreciation
rights and the closing price of our common stock on December 30, 2016 (the last trading day of fiscal 2016).
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. 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.

DIRECTOR COMPENSATION

We use a combination of cash and stock-based incentive compensation to attract and retain qualified candidates to serve on our board. In setting
director compensation, we consider the significant amount of time that directors expend in fulfilling their duties to the company as well as the
skill-level we require of members of our board.

Cash Compensation Paid to Board Members

Directors who are employees of CEVA do not receive any additional compensation for their services as directors. Directors who are not
employees of CEVA are entitled to an annual retainer, payable in quarterly installments. The board annual retainer for all non-employee
directors (other than the chairman) is $40,000. The chairman receives an annual retainer of $60,000, payable in quarterly installments of $15,000
each. In addition to the board annual retainer, committee meetings of a face-to-face nature and on a telephonic basis are compensated at the rate
of $1,000 per meeting. All directors are reimbursed for expenses incurred in connection with attending board and committee meetings.

Stock Option Program

Each of our non-employee directors is also entitled to participate in our 2003 Director Stock Option Plan (the Director Plan ) and 2011 Stock
Incentive Plan. Pursuant to our Director Plan, each person who becomes a non-employee director shall automatically be granted an option to
purchase 38,000 shares of common stock (the Director Option ). 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
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served as chairperson as of such date. The stock options to non-employee directors had a vesting schedule of four years with the first 25%
vesting after the first anniversary of the grant date and the remainder vesting 25% each year thereafter. Mr. Wertheizer is not eligible to receive
any additional compensation or option awards.

In October 2014, the compensation committee engaged a compensation consultant, Compensia, to perform a review of the compensation
package for the company s non-employee directors in relation to the company s peer group and provide general industry data about director
compensation. As a result of this review, the compensation committee suspended the automatic equity award granted to the company s
non-employee directors each year on June 30 under the Director Plan. In lieu of the automatic equity award, the compensation committee
approves equity awards to directors in the form of a mix of stock options from the Director Plan and restricted stock units from the 2011 Stock
Incentive Plan. The stock options awarded in 2016 are subject to a four-year vesting schedule and the restricted stock units awarded in 2016 are
subject to a full vesting after the first anniversary of the grant date.

In connection with the appointment of Ms. Marced as a director, she was granted the Director Option which vests in four years with the first
25% vesting after the first anniversary of the grant date and the remainder vesting 25% each year thereafter.

Director Stock Ownership Guidelines

Our board of directors believes that, in order to align the interests of directors and stockholders, directors should have an equity stake in the
company. In February 2015, the compensation committee recommended and the board adopted a set of stock ownership guidelines for directors
so as to align the directors interests with those of our stockholders. Pursuant to the guidelines, existing directors are required to own (personally
and collectively with members of the director s immediate family or with family trusts) by February 2, 2021, an amount of common stock with a
fair market value equal to at least two times the total annual retainer cash compensation paid by the company for board service (excluding for
this purpose compensation that is not paid to all independent directors, such as compensation for committee or chair service). Newly appointed
or elected directors would have up to five years from the date of appointment or election to meet this requirement for stock ownership. For
purposes of this ownership guideline, vested equity awards would be considered when determining a director s stock ownership.

2016 Director Compensation Table

Directorship
Fees Earned

or
Paid in Cash Equity Awards Total

Name $) ® @ %)
Peter McManamon (2) 60,000 294,476 354,476
Eliyahu Ayalon (3) 40,000 136,729 176,729
Zvi Limon (4) 50,000 218,660 268,660
Maria Marced (5) 25,903 25,903
Bruce Mann (6) 42,000 191,515 233,515
Sven-Christer Nilsson (7) 52,000 247,387 299,387
Louis Silver (8) 47,000 273,434 320,434

(1) The amounts shown in this column do not reflect compensation actually received by the directors. Instead, the amounts represent the
aggregate grant date fair value of the awards based on FASB ASC No. 718. In 2016, options granted to our non-employee directors were
made pursuant to our Director Plan and restricted stock units granted to our non-employee directors were made pursuant to our 2011 Stock
Incentive Plan. Each option was granted at an exercise price equal to the fair market value of the common stock on the date of grant as
reported on NASDAQ.
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(2) Mr. McManamon was granted a stock option to purchase 14,000 shares of common stock and 4,989 restricted stock units in 2016. As of
February 28, 2017, Mr. McManamon had outstanding stock options to purchase 168,000 shares of our common stock and 4,989 restricted
stock units.

(3) Mr. Ayalon was granted a stock option to purchase 6,500 shares of common stock and 2,316 restricted stock units in 2016. As of
February 28, 2017, Mr. Ayalon had outstanding stock options to purchase 22,750 shares of our common stock and 2,316 restricted stock
units.

(4) Mr. Limon was granted a stock option to purchase 6,500 shares of common stock and 2,316 restricted stock units in 2016. As of
February 28, 2017, Mr. Limon had outstanding stock options to purchase 91,000 shares of our common stock and 2,316 restricted stock
units.

(5) Ms. Marced was granted a stock option to purchase 38,000 shares of common stock. As of February 28, 2017, Ms. Marced had outstanding
stock options to purchase 38,000 shares of our common stock.

(6) Mr. Mann was granted a stock option to purchase 13,000 shares of common stock and 4,632 restricted stock units in 2016. As of
February 28, 2017, Mr. Mann had outstanding stock options to purchase 71,500 shares of our common stock and 4,632 restricted stock
units.

(7) Mr. Nilsson was granted a stock option to purchase 13,000 shares of common stock and 4,632 restricted stock units in 2016. As of
February 28, 2017, Mr. Nilsson had outstanding stock options to purchase 91,000 shares of our common stock and 4,632 restricted stock
units.

(8) Mr. Silver was granted a stock option to purchase 13,000 shares of common stock and 4,632 restricted stock units in 2016. As of
February 28, 2017, Mr. Silver had outstanding stock options to purchase 130,000 shares of our common stock and 4,632 restricted stock
units.

Report of the Audit Committee of the Board of Directors

Notwithstanding anything to the contrary set forth in any of our 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 us under those statutes, the
below audit 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 us under those statutes.

The audit committee of our board of directors is composed of three members. The audit committee acts under a written charter, which is
available for review on our website at www.ceva-dsp.com.

The audit committee has reviewed our audited financial statements for 2016 and has discussed these financial statements with our management
and our independent auditors.

Our management is responsible for the preparation of our financial statements and for maintaining an adequate system of disclosure controls and
procedures and internal control over financial reporting for that purpose. Our independent auditors are responsible for conducting an
independent audit of our annual financial statements in accordance with generally accepted accounting principles and issuing a report on the
results of their audit. The audit committee is responsible for providing independent, objective oversight of these processes.

The audit committee has also received from, and discussed with, our independent auditors various communications that our independent auditors
are required to provide to the audit committee, including the matters required to be discussed by Auditing Standard No. 16, Communications
with Audit Committees, as adopted by the Public Company Accounting Oversight Board.

Our independent auditors also provided the audit committee with the written disclosures and the letter required by the Public Company
Accounting Oversight Board regarding its communications with the audit committee concerning independence. Our auditors are required
annually to disclose in writing all relationships that in their professional opinion may reasonably be thought to bear on their independence. The
audit committee has discussed with the auditors their independence from us.
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Based on its discussions with management and the independent auditors, and its review of the representations and information provided by
management and the independent auditors, the audit committee recommended to our board of directors that the audited financial statements be
included in our annual report on Form 10-K for 2016. The audit committee has also recommended the selection of Kost Forer Gabbay &
Kasierer (a member of Ernst & Young Global) and, based on our recommendation, the board of directors has selected Kost Forer Gabbay &
Kasierer (a member of Ernst & Young Global) as our independent auditors for the fiscal year ending December 31, 2017, subject to stockholder
ratification.

By the Audit Committee of the Board of Directors of CEVA, Inc.
Louis Silver (Chair)

Zvi Limon

Sven-Christer Nilsson

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 2016 2015

Audit Fees (1) $ 247,600 $ 235,490
Audit-Related Fees (2) $ 35,000 $ 16,300
Tax Fees (3) $ 78,976 $ 81,155
Other Fees (4) $ $ 1,803
Total Fees $ 361,576 $ 334,749

* Fees are billed by Kost Forer Gabbay & Kasierer, a member of Ernst & Young Global.

(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, attestation services that are not required by statute or regulation and
consultations concerning financial accounting and reporting standards generally, in relation to potential business transactions and in
relation to compliance under the Internal Control-Integrated Framework issued by the Committee of Sponsoring Organizations of the
Treadway Commission (2013 framework).

(3) Tax fees consisted of fees for tax compliance, tax advice, tax audit and tax planning services, including services relating to
RivieraWaves.

(4) Other fees consisted of advisory services relating to Approved Enterprise status of our programs in Israel.

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 an audit and non-audit services pre-approval policy relating to the approval of all audit and non-audit services
that are to be performed by our independent auditor. Under this policy, in 2016, the audit committee pre-approved the provision by Ernst &
Young of specified audit services,

35

44



Edgar Filing: CEVA INC - Form DEF 14A

including the audit of CEVA s consolidated financial statements for 2016, review of CEVA s Annual Report on Form 10-K and Quarterly Report
on Form 10-Q, audit of CEVA s effectiveness of internal control over financial report and statutory audit and tax returns for the Israeli

subsidiary. The audit committee also pre-approved the provision by Ernst & Young of specified audit related services, including services
associated with SEC registration statements, consultation with company management about accounting or disclosure treatment of transactions or
events and auditors confirmation on specific financial data. Furthermore, the audit committee also pre-approved the provision by Ernst & Young
of specified tax related services, including international and domestic tax planning, advice and compliance, tax only valuation services,

expatriate tax assistance and compliance, non-direct taxes consultation, relocation tax services and due diligent related services.

Both the audit committee and the independent auditor believe the implementation of this policy will not adversely affect the auditor s
independence.
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PROPOSAL 2 APPROVAL OF AN AMENDMENT AND RESTATEMENT OF 2002 EMPLOYEE STOCK PURCHASE PLAN

In January 2017, our board of directors approved, subject to stockholder approval, an amendment and restatement of our 2002 employee stock
purchase plan ( Purchase Plan ) to increase the number of shares of common stock reserved for issuance under the Purchase Plan from 2,500,000
shares to 2,700,000 shares.

The purpose of the Purchase Plan is to provide employees of the company and its subsidiaries with an opportunity to purchase our common

stock through accumulated payroll deductions. The Purchase Plan is intended to qualify as an Employee Stock Purchase Plan under Section 423
of the Code. Accordingly, the provisions of the Purchase Plan will be construed so as to extend and limit participation in the Purchase Plan in a
manner consistent with the requirements of the Code. The Purchase Plan is intended to advance the interests of our stockholders by enhancing

our ability to attract, retain and motivate persons who make (or are expected to make) important contributions to us by providing those persons
with equity ownership opportunities and performance-based incentives thereby better aligning the interests of those persons with those of our
stockholders. At February 28, 2017 we had 285 employees. Our board of directors believes that the amendment is necessary to assure that

CEVA will have a sufficient reserve of common stock available for issuance under the Purchase Plan.

Subject to stockholder approval, we plan to register the additional 200,000 shares reserved under the Purchase Plan on a Registration Statement
on Form S-8.

A general description of the principal terms of the Amended and Restated Purchase Plan as proposed is set forth below.
General Description

The Purchase Plan was adopted by our board of directors and approved by our stockholders in 2002. There are currently 143,691 shares of
common stock reserved for issuance under the Purchase Plan. If the amendment and restatement of the Purchase Plan is approved by the
stockholders, the number of shares of common stock reserved for issuance under the Purchase Plan will be increased by 200,000 shares from
2,500,000 shares to 2,700,000 shares. As of February 28, 2017, a total of 2,356,309 shares have been purchased under the Purchase Plan, and
143,691 shares of common stock remained available for purchase thereunder.

The number of shares of our common stock reserved for issuance under the Purchase Plan is also subject to adjustment in the event of a stock
split, stock dividend or other similar change in the common stock or the capital structure of the company.

The Purchase Plan is administered by our board of directors, or a committee of the board as designated by the board from time to time, which
has the authority to determine the terms and conditions under which purchase rights are to be granted under the Purchase Plan for any offer
period during the term of the Purchase Plan, and to resolve all questions relating to the administration of the plan.

The purpose of the Purchase Plan is to provide our employees who participate in the Purchase Plan with an opportunity to purchase our common
stock through payroll deductions. The Purchase Plan is intended to qualify as an employee stock purchase plan under the provisions of
Section 423 of the Code. Our employees, including officers, and employees of our subsidiaries are eligible to participate in the Purchase Plan.
Payroll deductions may be in amounts equal to or greater than 1% but not exceeding 10% (in whole percentage increments) of a participant s
compensation. Notwithstanding the foregoing, to the extent necessary to comply with Section 423(b)(8) of the Code, a participant s payroll
deductions may be decreased to zero percent during any offer period or purchase period.
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Any person who is employed by the company or any subsidiary for at least 20 hours per week and more than five months in a calendar year is
eligible to participate in the Purchase Plan, provided that the employee is employed on the first day of an offer period and subject to certain
limitations imposed by Section 423(b) of the Code. Eligible employees become participants in the Purchase Plan by delivering to us a
subscription agreement authorizing payroll deductions at least five business days prior to the commencement of the applicable offer period.

Offer periods under the Purchase Plan will generally be overlapping periods of 24 months. Purchase periods will generally be six-month periods
commencing on each February 1 and August 1. The exercise dates are the last day of each purchase period. In the event we merge with or into
another corporation, sell all or substantially all of our assets, or enter into other transactions in which all of our stockholders before the
transaction own less than 50% of the total combined voting power of our outstanding securities following the transaction, our board of directors
or a committee designated by the board may elect to shorten the offer period then in progress. The maximum duration of an offer period is
twenty-seven (27) months.

The price per share at which shares are sold under the Purchase Plan is equal to 85% of the fair market value of our common stock on the
commencement date of the offer period or the last day of the purchase period, whichever is lower. The fair market value of the common stock on
a given date is the closing sale price of the common stock on NASDAQ as of such date. The number of shares of common stock which may be
purchased is subject to adjustment in the event of a stock split, stock dividend or other similar change in the common stock or the capital
structure of the company. We make no cash contributions to the Purchase Plan, but bear the expenses of administration.

At the beginning of an offer period, each participant will be granted the right to purchase the number of shares determined by dividing $50,000
by the fair market value on the offer period commencement date. No employee shall be granted a purchase right under the Purchase Plan (1) if
immediately after the grant of the purchase right, the employee would own 5% or more of the total combined voting power or value of all classes
of stock of the company or a subsidiary of the company (including stock which may be purchased under the Purchase Plan or issued pursuant to
any other options) or (2) which would permit the employee to buy more than $25,000 worth of stock (determined at the fair market value of the
shares at the time the purchase right is granted) in any calendar year. No fractional shares will be purchased; any payroll deductions accumulated
in a participant s account which are not sufficient to purchase a full share shall be carried over to the next purchase period or offer period,
whichever applies, or returned to the participant, if the participant withdraws from the Purchase Plan.

A participant may increase or decrease the rate of his or her payroll deduction for the remainder of an offer period by filling out a change of
status notice and delivering it to us (or our designee). The participant s subscription agreement (as modified by any change of status notice) will
remain in effect for the entire offer period and each subsequent offer period, unless the participant further modifies his subscription or terminates
his participation in the Purchase Plan.

A participant s interest in a given offer period may be terminated in whole, but not in part, by delivering to us a change of status notice which
indicates the participant s withdrawal from the Purchase Plan. Such withdrawal may be elected at any time prior to the end of the applicable offer
period. Any withdrawal by the participant of accumulated payroll deductions for a given offer period automatically terminates the participant s
interest in that offer period. If a participant withdraws from an offer period, payroll deductions will not resume at the beginning of the

succeeding offer period unless the participant delivers to us a new subscription agreement. Alternatively, a participant may elect to terminate
future payroll deductions, but allow accumulated payroll deductions to be used to exercise the participant s option under the then-current offering
period.

No rights or accumulated payroll deductions of a participant under the Purchase Plan may be pledged, assigned or transferred for any reason and
any such attempt may be treated by us as an election to withdraw from the Purchase Plan.
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In the event any change, such as a stock split or dividend, is made in our capitalization which results in an increase or decrease in the number of
outstanding shares of common stock without receipt of consideration by us, an appropriate adjustment shall be made in the number of shares
under the Purchase Plan and the price per share covered by each outstanding option. In the event of a sale of all or substantially all of our assets,
or our merger with or into another corporation, each option under the Purchase Plan shall be assumed by such successor corporation or a parent
or subsidiary of such successor corporation, unless the plan administrator determines, in the exercise of its sole discretion and in lieu of such
assumption, to shorten the offer period then in progress by setting a new exercise date or an earlier date for termination of the offer period (the

New Exercise Date ). If the plan administrator shortens the offer period then in progress in lieu of assumption in the event of a sale of assets or
merger as described above, the plan administrator shall notify each participant in writing, at least ten business days prior to the New Exercise
Date, that the exercise date for his or her option has been changed to the New Exercise Date and that his or her option will be exercised
automatically on the New Exercise Date, unless prior to such date he or she has withdrawn from the offer period.

Amendment and Termination of the Purchase Plan

The plan administrator may amend the Purchase Plan at any time or from time to time or may terminate the Purchase Plan without approval of
the stockholders. To the extent necessary to comply with applicable provisions of federal securities laws, state corporate and securities laws, the
rules of any applicable stock exchange or national market system, and the rules of any foreign jurisdiction applicable to purchase rights granted
to residents therein, we will obtain stockholder approval of any amendment to the Purchase Plan in such a manner and to such a degree as
required. No action by the plan administrator or stockholders may alter or impair any option previously granted under the Purchase Plan without
the consent of affected participants, provided that the Purchase Plan or any one or more offer periods may be terminated by the plan
administrator on any exercise date or by the plan administrator establishing a new exercise date with respect to any offer period then in progress
if the plan administrator determines that the termination of the Purchase Plan or such one or more offer periods is in the best interests of the
company and its stockholders. Without stockholder consent and without regard to whether any participant rights may be considered to have been

adversely affected, the plan administrator is entitled to limit the frequency and/or number of changes in the amount withheld during offer
periods, change the length of purchase periods within any offer period, change the length of subsequent offer periods, determine whether
subsequent offer periods shall be consecutive or overlapping, establish the exchange ratio applicable to amounts withheld in a currency other
than U.S. dollars, establish additional terms, conditions, rules or procedures to accommodate the rules or laws of applicable foreign jurisdictions,
permit payroll withholding in excess of the amount designated by a participant in order to adjust for delays or mistakes in our processing of
properly completed withholding elections, establish reasonable waiting and adjustment periods and/or accounting and crediting procedures to
ensure that amounts applied toward the purchase of common stock for each participant properly correspond with amounts withheld from the
participant s compensation, and establish such other limitations or procedures as the plan administrator determines in its sole discretion advisable
and which are consistent with the Purchase Plan. The Purchase Plan will remain in effect until terminated by the board.

Amended Purchase Plan Benefits.

The benefits to be received by our employees pursuant to the amended and restated Purchase Plan are not determinable at this time.
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The following table sets forth information with respect to purchases under the Purchase Plan during the fiscal year ended December 31, 2016.
The executive group in 2016 consisted of Messrs. Wertheizer, Arieli and Ohana. The non-executive director group consisted of Messrs. Ayalon,
Limon, Mann, McManamon, Nilsson and Silver and Ms. Marced. Please note, however, that non-employee directors are not allowed to
participate in the Purchase Plan.

Weighted Average

% of Total Purchase Price
Identity of Group Purchases Purchases (1) Per Share
Gideon Wertheizer Chief Executive Officer 1,784 1.4% $ 11.93
Yaniv Arieli Chief Financial Officer 1,795 1.4% $ 11.93
Issachar Ohana Executive Vice President, World Wide Sales 1,781 1.4% $ 11.93
Executive Group 5,360 4.2% $ 11.93
Non-Executive Director Group
Non-Executive Employee Group 125,047 95.8% $ 12.61

(1) Based on a total of 130,407 shares of common stock purchased under the Purchase Plan during the fiscal year ended December 31, 2016.
Certain Federal Income Tax Information

The following summarizes the federal income tax consequences of participation under the Purchase Plan and certain tax effects to the company
based upon federal income tax laws in effect on the date of this proxy statement. This summary does not purport to be complete, and does not
discuss any non-U.S., state or local tax consequences. In addition, the discussion does not address tax consequences which may vary with, or are
contingent on, a participant s individual circumstances. Each participant in the Purchase Plan is strongly urged to consult with his or her tax
advisor regarding participation in the Purchase Plan.

The Purchase Plan and the right of participants to make purchases thereunder are intended to qualify under the provisions of Section 421 and

423 of the Code. Under these provisions, no income will be taxable to a participant at the time of grant of the purchase right or purchase of

shares. Amounts deducted from a participant s pay under the Purchase Plan are part of the employee s regular compensation and remain subject to
federal, state and local income and employment withholding taxes.

Upon disposition of the shares, the participant will generally be subject to tax and the amount of the tax will depend upon the participant s
holding period. If the participant sells or disposes of the purchased shares more than two years after the start date of the offering period in which
such shares were acquired and more than one year after the actual purchase date of those shares, then the participant will recognize ordinary
income in the year of such sale or disposition equal to the lesser of (i) the amount by which the fair market value of the shares on the sale or
disposition date exceeds the purchase price paid for those shares or (ii) 15% of the fair market value of the shares on the start date of the offering
period, and any additional gain upon the disposition will be taxed as long-term capital gain. If the shares are disposed of before the expiration of
the 2-year and 1-year holding periods described above, the excess of the fair market value of the shares on the purchase date over the purchase
price will be treated as ordinary income. This amount of ordinary income will be added to a participant s basis in the shares and any further gain
or loss on such disposition will be long-term or short-term capital gain or loss, depending on the holding period.

There is no income or employment tax withholding required upon the purchase or disposition of the shares by a participant.

We are not entitled to a deduction for amounts taxed as ordinary income or capital gain to a participant except to the extent of ordinary income
reported by participants upon disposition of shares within two years from date of grant of the purchase right or within one year of the date of
purchase (subject to the requirements of
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reasonableness). We are required to report to the United States Internal Revenue Service any ordinary income recognized by a participant as a
result of a disposition if such information is available to us.

OUR BOARD OF DIRECTORS BELIEVES THAT THE AMENDMENT AND RESTATEMENT OF THE PURCHASE PLAN TO
INCREASE THE NUMBER OF SHARES OF OUR COMMON STOCK AVAILABLE FOR GRANT UNDER THE PLAN FROM
2,500,000 SHARES TO 2,700,000 SHARES IS IN THE BEST INTERESTS OF BOTH OUR STOCKHOLDERS AND THE
COMPANY AND RECOMMENDS A VOTE FOR THE AMENDMENT AND RESTATEMENT.
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PROPOSAL 3 APPROVAL OF AN AMENDMENT AND RESTATEMENT OF THE COMPANY S 2011 EQUITY INCENTIVE PLAN
General

We are asking our stockholders to approve an amendment and restatement of our 2011 Stock Incentive Plan (the 2011 Plan ). We use the 2011
Plan to attract and retain key talent, encourage stock ownership by our employees, non-employee directors and consultants, to better align with
governance best practices, and to receive a federal income tax deduction for certain compensation paid under the 2011 Plan. The proposed
amendment and restatement of the 2011 Plan will increase the number of shares of our common stock reserved for issuance under the plan by
600,000 shares. The purpose of amending and restating the 2011 Plan is to enable us to continue to attract and retain talented employees,
non-employee directors and consultants. Our board of directors believes that the proposed increase of 600,000 shares of our common stock
represents a reasonable amount of potential equity dilution and allows us to continue awarding equity incentives, which are an important
component of our overall compensation program. The board unanimously approved the amendment and restatement of the 2011 Plan, subject to
approval of our stockholders at this annual meeting. As of February 28, 2017, the closing sales price of a share of our common stock as reported
on the NASDAQ Global Market was $33.40. As of February 28, 2017, the potential number of participants in the 2011 Plan was approximately
285. As of February 28, 2017, a total of 551,465 shares of our common stock remained available for issuance under the 2011 Plan.

We believe strongly that the approval of the amendment and restatement of the 2011 Plan is essential to our success. Our employees are our
most valuable assets. Stock options, stock appreciation rights and the other awards permitted under the 2011 Plan are vital to our ability to attract
and retain outstanding and highly skilled employees, especially in the competitive labor markets in which we compete. These awards also are
crucial to our ability to motivate employees to achieve our goals. The terms of the 2011 Plan are designed to allow us to continue to attract,
retain and motivate people whose skills and performance are critical to our success. We will continue to monitor the environment in which we
operate and make changes to our equity compensation program to help us meet our goals, including achieving long-term stockholder value.

We are also asking our stockholders to approve the material terms of the 2011 Plan so that the company will continue to have the ability to grant

performance-based awards (in addition to stock options and stock appreciation rights) that are intended to be exempt from the $1 million
deductibility limit under Section 162(m) of the Code. Under Section 162(m), the federal income tax deductibility of compensation paid to our
chief executive officer and to each of our three other most highly-compensated executive officers (other than the chief financial officer) may be
limited to the extent that such compensation exceeds $1 million in any one year. Under Section 162(m), we may deduct compensation in excess
of that amount if it qualifies as performance-based compensation, as defined in Section 162(m). Re-approval for Section 162(m) is required
every five years, and if the stockholders approve the amended and restated 2011 Plan stockholder re-approval of the material terms of the 2011
Plan will not be required again under Section 162(m) until 2019. Obtaining stockholder approval is only one of several conditions that must be
satisfied for awards under the 2011 Plan to qualify as performance-based compensation, and the rules and regulations promulgated under Section
162(m) are complicated and subject to change from time to time, potentially with retroactive effect. Accordingly, it is possible that awards
intended to qualify as performance-based compensation could be determined by the Internal Revenue Service not to so qualify. In addition, we
may choose to provide awards under the 2011 Plan that are not intended to qualify as performance-based compensation.

Subject to stockholder approval, we plan to register the additional 600,000 shares reserved under the 2011 Plan on a Registration Statement on
Form S-8.

A general description of the principal terms of the 2011 Plan is set forth below. This description is qualified in its entirety by the terms of the
2011 Plan.
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General Description

Purpose. The purposes of the 2011 Plan are to attract and retain the best available personnel, to provide additional incentives to our employees,
consultants and directors through ownership of shares of our common stock, and to promote the success of our business.

Shares Reserved for Issuance under the 2011 Plan. As originally adopted, the 2011 Plan had 1,100,000 shares of common stock reserved for
issuance, plus any shares of our common stock that would otherwise return to our 2002 Stock Incentive Plan (which terminated upon
stockholder approval of the 2011 Plan in 2011) as a result of forfeiture, termination or expiration of awards previously granted under the 2002
Plan. As of February 28, 2017, the number of shares that have transferred from the 2002 Stock Incentive Plan to the 2011 Plan was 469,220 as a
result of forfeiture, termination or expiration of awards previously granted under the 2002 plan. As of February 28, 2017, a total of 551,465
shares of our common stock remained available for issuance under the 2011 Plan.

The maximum number of shares of our common stock with respect to which options and stock appreciation rights may be granted to a

participant during a calendar year will be 500,000 shares of our common stock. In connection with a participant s commencement of service with
the company or a related entity of the company, the participant may be granted options and stock appreciation rights for up to an additional
250,000 shares of our common stock, which would not count against the limit set forth in the previous sentence. For awards of restricted stock
and restricted stock units that are intended to be performance-based compensation under Section 162(m) of the Code, the maximum number of
shares of our common stock subject to such awards that may be granted to a participant during a calendar year will be 500,000 shares of our
common stock.

Share Counting. Shares of our common stock issued in connection with awards will be charged against the 2011 Plan s share reserve on the
basis of one share for each share issued in connection with such awards (and shall be counted as one share for each share that is returned or
deemed not to have been issued from the 2011 Plan). Any shares of our common stock covered by an award which is forfeited, canceled, expires
or is settled in cash shall be deemed not to have been issued for purposes of determining the maximum number of shares of our common stock
which may be issued under the 2011 Plan. Shares of our common stock that have actually been issued under the 2011 Plan pursuant to an award
shall not be returned to the 2011 Plan and shall not become available for future grant under the 2011 Plan, except where unvested shares of our
common stock are forfeited or repurchased by the company at the lower of their original purchase price or their fair market value at the time of
such repurchase. Shares of our common stock tendered or withheld in payment of an option exercise price, shares withheld by us to pay any tax
withholding obligation, and all shares covered by the portion of a stock appreciation right that is exercised (regardless of whether shares of our
common stock are actually issued in connection with such exercise) shall not be returned to the 2011 Plan and shall not become available for
future issuance under the 2011 Plan.

Administration. The 2011 Plan will be administered, with respect to grants to officers, employees, directors, and consultants, by the 2011 Plan
administrator (the Administrator ), defined as our board of directors or one or more committees designated by the board. The compensation
committee will initially act as the Administrator. With respect to grants to officers and directors, the compensation committee shall be
constituted in such a manner as to satisfy applicable laws, including Rule 16b-3 promulgated under the Exchange Act and Section 162(m) of the
Code.

No Repricings without Stockholder Approval. We shall obtain stockholder approval prior to (i) the reduction of the exercise price of any option
or the base appreciation amount of any stock appreciation right awarded under the 2011 Plan, or (ii) the cancellation of an option or stock
appreciation right at a time when its exercise price or base appreciation amount exceeds the fair market value of the underlying shares of our
common stock, in exchange for another option, stock appreciation right, restricted stock or other award or for cash (unless the cancellation and
exchange occurs in connection with a Corporate Transaction (as defined in the 2011 Plan
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and as described below)). Notwithstanding the foregoing, cancelling an option or stock appreciation right in exchange for another option, stock
appreciation right, restricted stock, or other award with an exercise price, purchase price or base appreciation amount that is equal to or greater
than the exercise price or base appreciation amount of the original option or stock appreciation right will not be subject to stockholder approval.

Terms and Conditions of Awards. The 2011 Plan provides for the grant of stock options, restricted stock, restricted stock units, dividend
equivalent rights and stock appreciation rights (collectively referred to as awards ). Stock options granted under the 2011 Plan may be either
incentive stock options under the provisions of Section 422 of the Code, or nonqualified stock options. Incentive stock options may be granted
only to employees. Awards other than incentive stock options may be granted to our employees, consultants and directors or to employees,
consultants and directors of our related entities. To the extent that the aggregate fair market value of the shares of our common stock subject to
options designated as incentive stock options which become exercisable for the first time by a participant during any calendar year exceeds
$100,000, such excess options shall be treated as nonqualified stock options. Under the 2011 Plan, awards may be granted to such employees,
consultants or directors who are residing in non-U.S. jurisdictions as the Administrator may determine from time to time. Each award granted
under the 2011 Plan shall be designated in an award agreement.

Subject to applicable laws and except as otherwise provided by the board of directors, the Administrator will have the authority, in its discretion,

to select employees, consultants and directors to whom awards may be granted from time to time, to determine whether and to what extent

awards are granted, to determine the number of shares of our common stock or the amount of other consideration to be covered by each award,

to approve forms of award agreement for use under the 2011 Plan, to determine the terms and conditions of any award (including the vesting
schedule applicable to the award), to amend the terms of any outstanding award granted under the 2011 Plan (provided that any amendment that
would adversely affect a participant s rights under an outstanding award would not be made without the participant s written consent), to construe
and interpret the terms of the 2011 Plan and awards granted, to establish additional terms, conditions, rules or procedures to accommodate the
rules or laws of applicable non-U.S. jurisdictions and to take such other action, not inconsistent with the terms of the 2011 Plan, as the
Administrator deems appropriate.

The term of any award granted under the 2011 Plan will be stated in the applicable award agreement but may not exceed a term of more than ten
years (or five years in the case of an incentive stock option granted to any participant who owns stock representing more than 10% of our
combined voting power or any parent or subsidiary of us), excluding any period for which the participant has elected to defer the receipt of the
shares of our common stock or cash issuable pursuant to the award pursuant to a deferral program the Administrator may establish in its
discretion.

The 2011 Plan authorizes the Administrator to grant incentive stock options at an exercise price not less than 100% of the fair market value of

our common stock on the date the option is granted (or 110%, in the case of an incentive stock option granted to any employee who owns stock
representing more than 10% of our combined voting power or any parent or subsidiary of us). In the case of nonqualified stock options, stock
appreciation rights, and awards intended to qualify as performance-based compensation, the exercise price, base appreciation amount or

purchase price, if any, shall be not less than 100% of the fair market value per share on the date of grant. In the case of all other awards granted
under the 2011 Plan, the exercise or purchase price shall be determined by the Administrator. The exercise or purchase price is generally payable
in cash, check, shares or, with respect to options, payment through a broker-dealer sale and remittance procedure or a net exercise procedure, or
any combination of the foregoing methods of payment.

Under the 2011 Plan, the Administrator may establish one or more programs to permit selected participants the opportunity to elect to defer
receipt of consideration payable under an award. The Administrator also may establish under the 2011 Plan separate programs for the grant of
particular forms of awards to one or more classes of participants.
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Section 162(m) of the Code. The maximum number of shares of our common stock with respect to which options and stock appreciation rights
may be granted to a participant during a calendar year will be 500,000 shares of our common stock. In connection with a participant s
commencement of service with the company or a related entity of the company, the participant may be granted options and stock appreciation
rights for up to an additional 250,000 shares, which would not count against the limit set forth in the previous sentence. The foregoing
limitations shall be adjusted proportionately by the Administrator in the event of a stock split, reverse stock split, stock dividend, combination or
reclassification of shares or other similar change in our shares of our common stock or our capital structure. Under Code Section 162(m) no
deduction is allowed in any taxable year of the company for compensation in excess of $1 million paid to our covered employees. An exception
to this rule applies to compensation that is paid to a covered employee pursuant to a stock incentive plan approved by stockholders and that
specifies, among other things, the maximum number of shares of our common stock with respect to which options and stock appreciation rights
may be granted to eligible participants under such plan during a specified period. Compensation paid pursuant to options and stock appreciation
rights granted under such a plan and with an exercise price or base appreciation amount equal to the fair market value of common stock on the
date of grant is deemed to be inherently performance-based, since such awards provide value to participants only if the stock price appreciates.
To the extent required by Section 162(m) of the Code or the regulations thereunder, in applying the foregoing limitations, if any option or stock
appreciation right is canceled, the canceled award shall continue to count against the maximum number of shares of our common stock with
respect to which an award may be granted to a participant.

For awards of restricted stock and restricted stock units that are intended to be performance-based compensation under Section 162(m) of the
Code, the maximum number of shares of our common stock subject to such awards that may be granted to a participant during a calendar year
will be 500,000 shares of our common stock. The foregoing limitation shall be adjusted proportionately by the plan administrator in the event of
a stock split, reverse stock split, stock dividend, combination or reclassification of shares of our common stock or other similar change in our
shares of our common stock or our capital structure. In order for restricted stock and restricted stock units to qualify as performance-based
compensation, the Administrator must establish a performance goal with respect to such award in writing not later than 90 days after the
commencement of the services to which it relates (or, if earlier, the date after which 25% of the period of service to which the performance goal
relates has elapsed) and while the outcome is substantially uncertain. In addition, the performance goal must be stated in terms of an objective
formula or standard.

Under Code Section 162(m), a covered employee is our chief executive officer and the three other most highly compensated officers of the
company other than the chief financial officer.

The 2011 Plan includes the following performance criteria that may be considered, individually or in combination, by the Administrator when
granting performance-based awards: (i) increase in share price, (ii) earnings per share, (iii) total stockholder return, (iv) operating margin,

(v) gross margin, (vi) return on equity, (vii) return on assets, (viii) return on investment, (ix) operating income, (X) net operating income,

(xi) pre-tax profit, (xii) cash flow, (xiii) revenue, (xiv) expenses, (xv) earnings before interest, taxes and depreciation, (xvi) economic value
added and (xvii) market share. The performance criteria may be applicable to the company, any parent or subsidiary of the company, and/or any
individual business units of the company or any parent or subsidiary of the company.

Change in Capitalization. Subject to any required action by the stockholders of the company, the number of shares of our common stock
covered by outstanding awards, the number of shares of our common stock that have been authorized for issuance under the 2011 Plan, the
exercise or purchase price of each outstanding award, the maximum number of shares of our common stock that may be granted subject to
awards to any participant in a calendar year, as well as other terms that the Administrator determines require adjustment, shall be proportionally
adjusted by the Administrator in the event of (i) any increase or decrease in the number of issued shares of our common stock resulting from a
stock split, reverse stock split, stock dividend, combination or reclassification of the shares of our common stock or similar transaction affecting
the shares of our common
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stock, (ii) any other increase or decrease in the number of issued shares of our common stock effected without receipt of consideration by the
company or (iii) any other transaction with respect to our shares of our common stock including a corporate merger, consolidation, acquisition of
property or stock, separation (including a spin-off or other distribution of stock or property), reorganization, liquidation (whether partial or
complete), distribution of cash or other assets to stockholders other than a normal cash dividend, or any similar transaction; provided, however,
that conversion of any convertible securities of the company shall not be deemed to have been effected without receipt of consideration. Such
adjustment shall be made by the Administrator and its determination shall be final, binding and conclusive.

Corporate Transaction. Effective upon the consummation of a Corporate Transaction, all outstanding awards under the 2011 Plan will terminate
unless the awards are assumed in connection with the Corporate Transaction. In addition, except as provided otherwise in an individual award
agreement, for the portion of each award that is neither assumed nor replaced, such portion of the award shall automatically become fully vested
and exercisable and be released from any repurchase or forfeiture rights (other than repurchase rights exercisable at fair market value) for all of
the shares of our common stock (or other consideration) at the time represented by such portion of the award, immediately prior to the specified
effective date of such Corporate Transaction, provided that the Grantee s Continuous Service has not terminated prior to such date.

Under the 2011 Plan, Corporate Transaction includes a merger or consolidation in which the company is not the surviving entity, except for a
transaction the principal purpose of which is to change the state in which the company is incorporated; the sale, transfer or other disposition of
all or substantially all of the assets of the company; the complete liquidation or dissolution of the company; any reverse merger or series of
related transactions culminating in a reverse merger in which the company is the surviving entity but (i) the shares of our common stock
outstanding immediately prior to such merger are converted or exchanged by virtue of the merger into other property or (ii) in which securities
possessing more than forty percent (40%) of the total combined voting power of the company s outstanding securities are transferred to a person
or persons different from those who held such securities immediately prior to such merger or the initial transaction culminating in such merger;
and an acquisition in a single or series of related transactions by any person or related group of persons (other than the company or by a
company-sponsored employee benefit plan) of beneficial ownership of securities possessing more than fifty percent (50%) of the total combined
voting power of the company s outstanding securities.

Amendment, Suspension or Termination of the 2011 Plan. The board of directors may at any time amend, suspend or terminate the 2011 Plan.
The 2011 Plan will terminate on May 17, 2021 unless earlier terminated by the board of directors. To the extent necessary to comply with
applicable provisions of federal securities laws, state corporate and securities laws, the Code, applicable rules of any stock exchange or national
market system, and the rules of any foreign jurisdiction applicable to awards granted to residents of the jurisdiction, the company shall obtain
stockholder approval of any such amendment to the 2011 Plan in such a manner and to such a degree as required. No suspension or termination
of the 2011 Plan will adversely affect any rights under awards already granted to a participant.

Awards to Israeli Residents. The 2011 Plan is designed to comply with the provisions of the Israeli Income Tax Ordinance New Version, 1961,

as amended (the Tax Ordinance ), and is intended to enable the Administrator to grant options under the 2011 Plan to participants who are, or are
deemed to be, Israeli residents. Specifically, the 2011 Plan permits option awards to employees pursuant to Section 102 of the Tax Ordinance

and option awards to non-employees pursuant to Section 3(i) of the Tax Ordinance. For this purpose, employee refers to employees, officers and
directors of the company or a related entity who are not considered Controlling Shareholders pursuant to, or otherwise excluded by, the Tax
Ordinance. In accordance with the terms and conditions imposed by the Tax Ordinance, participants who are, or are deemed to be, Israeli

residents and who receive option awards under the 2011 Plan may be afforded certain tax benefits in Israel.
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Certain U.S. Federal Tax Consequences

The following summary of the U.S. federal income tax consequences of the 2011 Plan transactions is based upon federal income tax laws in
effect on the date of this Proxy Statement. This summary does not purport to be complete, and does not discuss state, local or non-U.S. tax
consequences.

Nongqualified Stock Options. The grant of a nonqualified stock option under the 2011 Plan will not result in any federal income tax

consequences to the participant or to the company. Upon exercise of a nonqualified stock option, the participant is subject to income tax at

ordinary rates on the difference between the option exercise price and the fair market value of the shares of our common stock at the time of
exercise. This income is subject to withholding for federal income and employment tax purposes if such participant is an employee. The

company is entitled to an income tax deduction in the amount of the income recognized by the participant, subject to possible limitations

imposed by Section 162(m) of the Code and so long as the company withholds the appropriate taxes with respect to such income (if required)

and the participant s total compensation is deemed reasonable in amount. Any gain or loss on the participant s subsequent disposition of the shares
of our common stock will receive long or short-term capital gain or loss treatment, depending on whether the shares of our common stock are

held for more than one year following exercise. The company does not receive a tax deduction for any such gain.

A nonqualified stock option can be considered deferred compensation and subject to Section 409A of the Code. A nonqualified stock option that
does not meet the requirements of Code Section 409A can result in the acceleration of income recognition, an additional 20% tax obligation,
plus penalties and interest.

Incentive Stock Options. The grant of an incentive stock option under the 2011 Plan will not result in any federal income tax consequences to
the participant or to the company. A participant recognizes no federal taxable income upon exercising an incentive stock option (subject to the
alternative minimum tax rules discussed below), and the company receives no deduction at the time of exercise. In the event of a disposition of
stock acquired upon exercise of an incentive stock option, the tax consequences depend upon how long the participant has held the shares of our
common stock. If the participant does not dispose of the shares of our common stock within two years after the incentive stock option was
granted, nor within one year after the incentive stock option was exercised, the participant will recognize a long-term capital gain (or loss) equal
to the difference between the sale price of the shares of our common stock and the exercise price. The company is not entitled to any deduction
under these circumstances.

If the participant fails to satisfy either of the foregoing holding periods (referred to as a disqualifying disposition ), he or she must recognize
ordinary income in the year of the disposition. The amount of ordinary income generally is the lesser of (i) the difference between the amount
realized on the disposition and the exercise price or (ii) the difference between the fair market value of the stock at the time of exercise and the
exercise price. Any gain in excess of the amount taxed as ordinary income will be treated as a long or short-term capital gain, depending on
whether the stock was held for more than one year. The company, in the year of the disqualifying disposition, is entitled to a deduction equal to
the amount of ordinary income recognized by the participant, subject to possible limitations imposed by Section 162(m) of the Code and so long
as the participant s total compensation is deemed reasonable in amount.

The spread under an incentive stock option i.e., the difference between the fair market value of the shares of our common stock at exercise and
the exercise price 1is classified as an item of adjustment in the year of exercise for purposes of the alternative minimum tax. If a participant s
alternative minimum tax liability exceeds such participant s regular income tax liability, the participant will owe the larger amount of taxes. In
order to avoid the application of alternative minimum tax with respect to incentive stock options, the participant must sell the shares of our
common stock within the calendar year in which the incentive stock options are exercised. However, such a sale of shares of our common stock
within the year of exercise will constitute a disqualifying disposition, as described above.
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Stock Appreciation Rights. Recipients of stock appreciation rights ( SARs ) generally should not recognize income until the SAR is exercised
(assuming there is no ceiling on the value of the right). Upon exercise, the recipient will normally recognize taxable ordinary income for federal
income tax purposes equal to the amount of cash and fair market value of the shares, if any, received upon such exercise. Recipients who are
employees will be subject to withholding for federal income and employment tax purposes with respect to income recognized upon exercise of a
SAR. Recipients will recognize gain upon the disposition of any shares received on exercise of a SAR equal to the excess of (i) the amount
realized on such disposition over (ii) the ordinary income recognized with respect to such shares under the principles set forth above. That gain
will be taxable as long or short-term capital gain depending on whether the shares were held for more than one year. We will be entitled to a tax
deduction to the extent and in the year that ordinary income is recognized by the recipient, subject to possible limitations imposed by Section
162(m) of the Code and so long as we withhold the appropriate taxes with respect to such income (if required) and the recipient s total
compensation is deemed reasonable in amount.

A SAR can be considered non-qualified deferred compensation and subject to Section 409A of the Code. A SAR that does not meet the
requirements of Code Section 409A can result in the acceleration of income recognition, an additional 20% tax obligation, plus penalties and
interest.

Restricted Stock. The grant of restricted stock will subject the recipient to ordinary compensation income on the difference between the amount
paid for such stock and the fair market value of the shares of our common stock on the date that the restrictions lapse. This income is subject to
withholding for federal income and employment tax purposes. The company is entitled to an income tax deduction in the amount of the ordinary
income recognized by the recipient, subject to possible limitations imposed by Section 162(m) of the Code and so long as the company

withholds the appropriate taxes with respect to such income (if required) and the participant s total compensation is deemed reasonable in
amount. Any gain or loss on the recipient s subsequent disposition of the shares of our common stock will receive long or short-term capital gain
or loss treatment depending on how long the stock has been held since the restrictions lapsed. The company does not receive a tax deduction for
any such gain.

Recipients of restricted stock may make an election under Section 83(b) of the Code ( Section 83(b) Election ) to recognize as ordinary
compensation income in the year that such restricted stock is granted, the amount equal to the spread between the amount paid for such stock
and the fair market value on the date of the issuance of the stock. If such an election is made, the recipient recognizes no further amounts of
compensation income upon the lapse of any restrictions and any gain or loss on subsequent disposition will be long or short-term capital gain to
the recipient. The Section 83(b) Election must be made within thirty days from the time the restricted stock is issued.

Restricted Stock Units. Recipients of restricted stock units generally should not recognize income until such units are converted into cash or
shares of our common stock. Upon conversion, the recipient will normally recognize taxable ordinary income for federal income tax purposes
equal to the amount of cash and fair market value of the shares of our common stock, if any, received upon such conversion. Recipients who are
employees will be subject to withholding for federal income and employment tax purposes with respect to income recognized upon conversion
of the restricted stock units. Participants will recognize gain upon the disposition of any shares of our common stock received upon conversion
of the restricted stock units equal to the excess of (i) the amount realized on such disposition over (ii) the ordinary income recognized with
respect to such shares of our common stock under the principles set forth above. That gain will be taxable as long or short-term capital gain
depending on whether the shares of our common stock were held for more than one year. The company will be entitled to a tax deduction to the
extent and in the year that ordinary income is recognized by the recipient, subject to possible limitations imposed by Section 162(m) of the Code
and so long as the company withholds the appropriate taxes with respect to such income (if required) and the recipient s total compensation is
deemed reasonable in amount.
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Restricted stock units also can be considered non-qualified deferred compensation and subject to Section 409A of the Code. A grant of restricted
stock units that does not meet the requirements of Code Section 409A will result in an additional 20% tax obligation, plus penalties and interest
to such recipient.

Dividends and Dividend Equivalents. Recipients of stock-based awards that earn dividends or dividend equivalents will recognize taxable
ordinary income on any dividend payments received with respect to unvested and/or unexercised shares subject to such awards, which income is
subject to withholding for federal income and employment tax purposes. We are entitled to an income tax deduction in the amount of the income
recognized by a participant, subject to possible limitations imposed by Section 162(m) of the Code and so long as we withhold the appropriate
taxes with respect to such income (if required) and the individual s total compensation is deemed reasonable in amount.

2011 Plan Benefits

Awards under the 2011 Plan are in the discretion of the Administrator. Accordingly, the benefits to be received by our executive officers and
employees pursuant to the 2011 Plan are not determinable at this time.

The following table shows the number of equity awards, including any awards that were subsequently cancelled or surrendered for taxes, which
the company awarded during fiscal year 2016 to the following individuals and groups:

Number of shares

Number of shares of our common
of our common stock subject to
stock subject to stock appreciation

Directors and Executive Officers stock options rights
Gideon Wertheizer 27,000
Chief Executive Olfficer

Yaniv Arieli 11,700
Chief Financial Officer

Issachar Ohana 11,700
EVP, Worldwide Sales

Executive Group 50,400
Non-Executive Director Group 104,000 23,517
Non-Executive Officer Employee Group 320,500

Please note that the level of past awards is not necessarily indicative of future awards.

OUR BOARD OF DIRECTORS BELIEVES THAT THE AMENDMENT AND RESTATEMENT OF THE 2011 PLAN TO
INCREASE THE NUMBER OF SHARES OF OUR COMMON STOCK AVAILABLE FOR GRANT UNDER THE PLAN FROM
1,750,000 SHARES TO 2,350,000 SHARES IS IN THE BEST INTERESTS OF BOTH OUR STOCKHOLDERS AND THE
COMPANY AND RECOMMENDS A VOTE FOR THE AMENDMENT AND RESTATEMENT.
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PROPOSAL 4 RATIFICATION OF THE SELECTION OF KOST FORER GABBAY & KASIERER (A MEMBER OF ERNST &
YOUNG GLOBAL) AS INDEPENDENT AUDITORS OF THE COMPANY FOR THE FISCAL YEAR ENDING DECEMBER 31,
2017

Our audit committee has selected Kost Forer Gabbay & Kasierer (a member of Ernst & Young Global) as our auditors for the current fiscal year,
subject to ratification by our stockholders at the annual meeting. We expect a representative of Kost Forer Gabbay & Kasierer (a member of
Ernst & Young Global) to be available via teleconference at the annual meeting to respond to appropriate questions and to make a statement if
he or she so desires.

Neither our by-laws nor other governing documents or law require stockholder ratification of the selection of Kost Forer Gabbay & Kasierer (a
member of Ernst & Young Global) as our independent accountants. However, the audit committee of the board of directors is submitting the
selection of Kost Forer Gabbay & Kasierer (a member of Ernst & Young Global) to the stockholders for ratification as a matter of good
corporate practice. If the stockholders fail to ratify the selection, the audit committee will reconsider whether or not to retain that firm. Even if
the selection is ratified, the audit committee in its discretion may direct the appointment of different independent accountants at any time during
the year if they determine that such a change would be in the best interests of the company and its stockholders.

OUR BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE RATIFICATION OF KOST FORER GABBAY & KASIERER
(A MEMBER OF ERNST & YOUNG GLOBAL) AS OUR AUDITORS FOR THE FISCAL YEAR ENDING DECEMBER 31, 2017.
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PROPOSAL 5 ADVISORY VOTE TO APPROVE NAMED EXECUTIVE OFFICER COMPENSATION

The Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010, or the Dodd-Frank Act, added Section 14A to the Securities
Exchange Act of 1934, as amended, which enables our stockholders to vote to approve, on an advisory basis, the compensation of our named
executive officers as disclosed in this proxy statement in accordance with the SEC s rules.

At last year s annual meeting, we provided our stockholders with the opportunity to cast an advisory vote regarding the compensation of our
named executive officers as disclosed in our proxy statement for the 2016 annual meeting of stockholders. At our 2016 annual meeting, our
stockholders approved the proposal with approximately 94% of the votes cast voting in favor of the proposal.

As described in detail under the heading Compensation Discussion and Analysis, our compensation philosophy supports our key business
objectives of creating value for, and promoting the interests of, our stockholders. In order to align the interests of our executives with those of
our stockholders, we believe that our executive compensation arrangements must provide our named executive officers with competitive
compensation opportunities, based upon both their contribution to the development and financial success of the company and their personal
performance. We believe our executive compensation arrangements strike the appropriate balance between utilizing responsible, measured pay
practices and effectively incentivizing our executives to dedicate themselves fully to value creation for our stockholders. This balance is
evidenced by the following:

We provide a significant part of executive compensation in the form of performance based incentives. The goals under the
performance-based bonus plan are generally challenging. Bonuses under the performance-based plan are capped and a significant
portion of the bonuses would not be payable for a particular year if the company fails to achieve the specified financial goals.

100% of the 2016 Executive Bonus Plan is based upon the company s achievement of financial performance targets,
consisting of a 2016 total revenues target and an annual non-GAAP fully diluted EPS target.

The bonus payable to Messrs. Wertheizer and Arieli is subject to two financial thresholds such that if the company fails to
meet the financial thresholds in 2016, all or a portion of the bonus would not be payable.

The bonus payable to Messrs. Wertheizer and Arieli is subject to target and maximum award opportunities to further
incentivize our executive officers.

Our compensation arrangements for the named executive officers are simple, consisting principally of base salary, annual bonus,
which may or may not be awarded annually based on a performance-based bonus plan established for that year, and long-term
incentive award, currently in the form of restricted stock units, which again may or may not be awarded annually at the discretion of
our compensation committee.

We align base salaries with strong pay-for-performance orientation and our compensation committee generally takes a conservative
approach on base salary increases.

A significant portion of our named executive officers compensation is in the form of long-term incentive awards. Moreover, our
compensation committee generally takes a conservative approach on grants of long-term incentive awards.

We do not provide any nonqualified defined contribution or other deferred compensation plans to our named executive officers.

We do not provide tax gross-ups to our named executive officers.
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None of the employment agreements with our named executive officers includes any single trigger change-in-control provisions or
golden parachute arrangements.
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The perquisites offered to our named executive officers based in Israel are those generally provided to all of our employees based in
Israel.

The only prerequisite offered to our U.S.-based named executive officer is participating in and matching under our 401(k) plan, a
prerequisite provided to all U.S. employees.

Our compensation committee is updated on compensation best practices and trends. The committee from time to time, as
appropriate, engages the services of a compensation consultant to provide advice on compensation trends and market information to
assist the committee in designing our compensation programs and making compensation decisions.
The vote on this resolution is not intended to address any specific element of compensation; rather, the advisory vote relates to the compensation
of our named executive officers, as described in this proxy statement. The vote is advisory, and therefore it is not binding on the company, our
compensation committee or our board of directors. Our compensation committee will carefully consider the outcome of the vote when
considering future executive compensation arrangements.

The affirmative vote of a majority of the shares present or represented and entitled to vote either in person or by proxy is required to approve this
Proposal 5.

Accordingly, we ask our stockholders to vote on the following resolution at the annual meeting:

RESOLVED, that the compensation of the named executive officers, as disclosed in the company s proxy statement for the 2017 annual meeting
of stockholders pursuant to the compensation disclosure rules of the Securities and Exchange Commission, including Compensation Discussion
and Analysis, compensation tables and narrative discussion, is hereby APPROVED.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE FOR THE ADVISORY VOTE ON NAMED
EXECUTIVE OFFICER COMPENSATION, AS DISCLOSED IN THIS PROXY STATEMENT.
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PROPOSAL 6 ADVISORY VOTE ON THE FREQUENCY OF AN ADVISORY VOTE ON EXECUTIVE COMPENSATION

The Dodd-Frank Wall Street Reform and Consumer Protection Act also provides that stockholders must be given the opportunity to vote, on a
non-binding, advisory basis, for their preference as to how frequently we should seek an advisory vote on the compensation of our named
executive officers as disclosed in accordance with the SEC s compensation disclosure rules, which we refer to as an advisory vote on executive
compensation. By voting on this Proposal 6, stockholders may indicate whether they would prefer that we seek future advisory votes on
executive compensation once every one, two, or three years. Stockholders also mays, if they wish, abstain from casting a vote on this proposal.

In consideration of good corporate governance, our board of directors has determined that an advisory vote on executive compensation that
occurs every year is the most appropriate for the company and therefore our board recommends that you vote for a one-year interval for the
advisory vote on executive compensation. The company recognizes that the stockholders may have different views as to the best approach for
the company, and therefore we look forward to hearing from our stockholders as to their preferences on the frequency of an advisory vote on
executive compensation.

Stockholders may cast a vote on the preferred voting frequency by selecting the option of one year, two years, or three years (or abstain) when
voting in response to the resolution set forth below.

RESOLVED, that the stockholders determine, on an advisory basis, whether the preferred frequency of an advisory vote on the executive
compensation of the Company s named executive officers as set forth in the company s proxy statement for the 2017 annual meeting of
stockholders should be every year, every two years, or every three years.

This vote is advisory and not binding on the board of directors or the company in any way, however the board and the compensation committee
will take into account the outcome of the vote when considering the frequency of future advisory votes on executive compensation. The board
may decide that it is in the best interests of our stockholders and the company to hold an advisory vote on executive compensation more or less
frequently than the frequency receiving the most votes cast by our stockholders.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FOR THE OPTION OF EVERY YEAR AS THE PREFERRED
FREQUENCY WITH WHICH STOCKHOLDERS ARE PROVIDED WITH AN ADVISORY VOTE ON EXECUTIVE
COMPENSATION.
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STOCKHOLDER PROPOSALS FOR 2017 ANNUAL MEETING AND
NOMINATIONS OF PERSONS FOR ELECTION TO THE BOARD OF DIRECTORS

Pursuant to Rule 14a-8 under the Exchange Act and our by-laws, any proposal that a stockholder wishes to be considered for inclusion in our
proxy statement for the 2018 annual meeting of stockholders, including nomination of directors, must be submitted to our office at CEVA, Inc.,
1174 Castro Street, Suite 210, Mountain View, California 94040, Attention: Corporate Secretary, no later than December 15, 2017.

The proxies to be solicited by our board of directors for the 2018 annual meeting will confer discretionary authority on the proxy holders to vote
on any stockholder proposal presented at such annual meeting if we fail to receive notice of such stockholder s proposal for the meeting by
February 19, 2018.

In addition to providing timely advanced notice of any matter a stockholder wishes to present at an annual meeting of stockholders, with respect
to general stockholder proposals, the stockholder also must submit the following relevant information in writing with respect to the proposal to
the attention of our corporate secretary at our principle executive offices: (i) a brief description of the business desired to be brought before the
annual meeting and the reasons for conducting such business at the annual meeting, (ii) the name and address, as they appear on our books, of
the stockholder proposing such business, (iii) the class and number of shares of our common stock which are beneficially owned by the
stockholder, (iv) any material interest of the stockholder in such business, (v) as to the stockholder giving the notice and any Stockholder
Associated Person (as defined below), whether and the extent to which any hedging or other transaction or series of transactions has been
entered into by or on behalf of, or any other agreement, arrangement or understanding (including, but not limited to, any short position or any
borrowing or lending of shares of stock) has been made, the effect or intent of which is to mitigate loss or increase profit to or manage the risk or
benefit of stock price changes for, or to increase or decrease the voting power of, such stockholder or any such Stockholder Associated Person
with respect to any share of our common stock (each, a Relevant Hedge Transaction ), (vi) as to the stockholder giving the notice and any
Stockholder Associated Person, to the extent not set forth pursuant to the immediately preceding clause, (a) whether and the extent to which such
stockholder or Stockholder Associated Person has direct or indirect beneficial ownership of any option, warrant, convertible security, stock
appreciation right, or similar right with an exercise or conversion privilege or a settlement payment or mechanism at a price related to our
common stock, whether or not such instrument or right shall be subject to settlement in the underlying common stock or otherwise, or any other
direct or indirect opportunity to profit or share in any profit derived from any increase or decrease in the value of shares of our common stock (a
Derivative Instrument ), (b) any rights to dividends on the shares of our common stock owned beneficially by such stockholder that are separated
or separable from the underlying common stock, (c) any proportionate interest in shares of our common stock or Derivative Instruments held,
directly or indirectly, by a general or limited partnership in which such stockholder is a partner or, directly or indirectly, beneficially owns an
interest in a partner and (d) any performance-related fees (other than an asset-based fee) that such stockholder is entitled to based on any
increase or decrease in the value of shares of our common stock or Derivative Instruments, if any, as of the date of such notice, including
without limitation, any such interests held by members of such stockholder s immediate family sharing the same household (which information
shall be supplemented by such stockholder and beneficial owner, if any, not later than ten days after the record date for the meeting to disclose
such ownership as of the record date); and (vii) any other information that is required to be provided by the stockholder pursuant to
Regulation 14A under the Securities Exchange Act of 1934 in his or her capacity as a proponent to a stockholder proposal. A Stockholder
Associated Person of any stockholder shall mean (i) any person controlling or controlled by, directly or indirectly, or acting in concert with, such
stockholder, (ii) any beneficial owner of shares of our common stock owned of record or beneficially by such stockholder and (iii) any person
controlling, controlled by or under common control with such Stockholder Associated Person. Subject to any exclusions permitted by applicable
law, only stockholder proposals submitted in accordance with the above requirements will be presented at any annual meeting. The chairman of
the meeting may, if the facts warrant, determine and declare at the meeting that business was not properly brought before the meeting and, if he
should so determine, he may declare at the meeting that any such business not properly brought before the meeting will not be transacted.
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With respect to recommendations of director nominee(s), in addition to providing timely advanced notice of any matter stockholders wish to
present at an annual meeting of stockholders, the stockholder must submit the following relevant information in writing to the attention of our
corporate secretary at our principle executive offices: (i) as to each person whom the stockholder proposes to nominate for election or reelection
as a director: (A) the name, age, business address and residence address of such person, (B) the principal occupation or employment of such
person, (C) the class and number of shares of our common stock which are beneficially owned by such person, (D) a description of all
arrangements or understandings between the stockholder and each nominee and any other person or persons (naming such person or persons)
pursuant to which the nominations are to be made by the stockholder, and (E) any other information relating to such person that is required to be
disclosed in solicitations of proxies for elections of directors, or is otherwise required, in each case pursuant to Regulation 14A under the
Securities Exchange Act of 1934 (including without limitation such person s written consent to being named in the proxy statement as a nominee
and to serving as a director if elected); and (ii) the information set forth in the above paragraph relating to general stockholder proposals. Once
the nomination and corporate governance committee receives the stockholder recommendation, it may deliver to the prospective candidate a
questionnaire that requests additional information about the candidate s independence, qualifications and other matters that would assist the
nomination and corporate governance committee in evaluating the candidate, as well as certain information that must be disclosed about the
candidate in our proxy statement or other regulatory filings, if nominated.

HOUSEHOLDING OF PROXY STATEMENT

Some banks, brokers and other nominee record holders may be participating in the practice of householding proxy statements and annual reports.
Under this procedure, certain stockholders of record who have the same address and last name, and who do not participate in electronic delivery
of proxy materials, will receive only one copy of our Notice of Internet Availability of Proxy Materials and, as applicable, any additional proxy
materials that are delivered until such time as one or more of these stockholders notifies us that they want to receive separate copies. If you
receive a single set of proxy materials as a result of householding, and you would like to have separate copies of our Notice of Internet
Availability of Proxy Materials, annual report, or proxy statement mailed to you, please call or write us at the following address or phone
number: CEVA, Inc., 1174 Castro Street, Mountain View, California 94040, Attention: Corporate Secretary, (650) 417-7900, ir @ceva-dsp.com.
If you would like to receive separate copies of the annual report and proxy statement in the future, or if you have received multiple copies and in
the future would like to receive only one copy for your household, you should contact your bank, broker, or other nominee record holder, or you
may contact us at the above address and phone number. However, please note that if you want to receive a paper proxy or voting instruction

form or other proxy materials for purposes of this year s annual meeting, follow the instructions included in the Notice of Internet Availability of
Proxy Materials that was sent to you.
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OTHER MATTERS

Our board of directors presently knows of no other business that will be presented for consideration at the annual meeting other than those
described above. However, if any other business should come before the annual meeting, it is the intention of the persons named in the enclosed
proxy to vote, or otherwise act, in accordance with their best judgment on such matters.

It is important that proxies be cast promptly. Therefore, stockholders are requested to cast their proxy as instructed in the Notice of
Internet Availability of Proxy Materials whether or not they expect to attend the meeting in person. If you request a paper proxy card,
please complete, date, and sign the form of proxy and return it promptly in the envelope provided.

By order of the board of directors,

/s/ Gideon Wertheizer

Gideon Wertheizer

Chief Executive Officer
April 4, 2017

Mountain View, California
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PROXY
CEVA, INC.
ANNUAL MEETING OF STOCKHOLDERS May 15, 2017
This Proxy is solicited on behalf of the Board of Directors of CEVA, Inc. (the Company )

The undersigned, having received notice of the annual meeting of stockholders and the proxy statement therefor and revoking all prior proxies,
hereby appoint(s) Gideon Wertheizer and Yaniv Arieli (with full power of substitution), as proxies of the undersigned, to attend the annual
meeting of stockholders of the Company to be held on Monday, May 15, 2017, and any adjourned or postponed session thereof, and there to
vote and act as indicated upon the matters on the reverse side in respect of all shares of common stock which the undersigned would be entitled
to vote or act upon, with all powers the undersigned would possess if personally present.

Attendance of the undersigned at the annual meeting of stockholders or at any adjourned or postponed session thereof will not be deemed to
revoke this proxy unless the undersigned affirmatively indicate(s) thereat the intention of the undersigned to vote said shares of common stock in
person. If the undersigned hold(s) any of the shares of common stock in a fiduciary, custodial or joint capacity or capacities, this proxy is signed
by the undersigned in every such capacity as well as individually.

In their discretion, the proxies are authorized to vote upon such other matters which may properly be brought before the meeting or any
adjournment(s) or postponement(s) thereof in their discretion.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE ANNUAL MEETING: The notice,
proxy statement and 2016 annual report are available at http://materials.proxyvote.com/157210.

(CONTINUED AND TO BE SIGNED ON REVERSE SIDE)
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ANNUAL MEETING OF STOCKHOLDERS OF
CEVA, INC.
May 15, 2017

PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE:

1.  To elect eight directors as specifically set forth below:
NOMINEES

Eliyahu Ayalon: Zvi Limon: Bruce A. Mann: Maria Marced: Peter McManamon:

Sven-Christer Nilsson: Louis Silver: Gideon Wertheizer:

FOR ALL NOMINEES

WITHHOLD AUTHORITY FOR ALL NOMINEES

FOR ALL EXCEPT (See instructions below)
INSTRUCTION: To withhold authority to vote for any individual nominee(s), mark FOR ALL EXCEPT and fill in the circle next to each
nominee for whom you wish to withhold authority as shown here:

2.  To approve an amendment and restatement of the 2002 Employee Stock Purchase Plan to increase the number of shares of
common stock reserved for issuance thereunder from 2,500,000 shares to 2,700,000 shares.
FOR AGAINST ABSTAIN

3.  To approve an amendment and restatement of the Company s 2011 Equity Incentive Plan to increase the number of shares of
common stock reserved for issuance thereunder from 1,750,000 shares to 2,350,000 shares.
FOR AGAINST ABSTAIN

4.  To ratify the selection of Kost Forer Gabbay & Kasierer (a member of Ernst & Young Global) as independent auditors of the
company for the fiscal year ending December 31, 2017.
FOR AGAINST ABSTAIN
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5.  Advisory vote to approve named executive officer compensation.
FOR AGAINST ABSTAIN

6.  To recommend, in a non-binding vote, whether a non-binding stockholder vote to approve the compensation of the Company s
named executive officers should occur every one, two or three years.
ONE YEAR TWO YEARS THREE YEARS ABSTAIN

The shares of common stock of CEVA, Inc. represented by this proxy will be voted as directed by the undersigned. If no direction is
given with respect to any proposal specified herein, this proxy will be voted for each of the above named director nominees, for
proposals 2, 3, 4 and 5 and every year for proposal 6 and in the discretion of the proxy holders as to any other matters that may
properly come before the meeting.
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Please vote, date, sign and return promptly in the enclosed postage pre-paid envelope.

The undersigned acknowledges receipt of the Notice of Internet Availability of Proxy Materials, Proxy Statement and 2016 Annual
Report.

To change the address on your account, please check the box at right and indicate your new address in the address space above. Please note that
changes to the registered name(s) on the account may not be submitted via this method.

Signature of Stockholder sign Date:
ANNUAL MEETING OF STOCKHOLDERS OF

CEVA, INC.
May 15, 2017

Note: Please sign exactly as the name appears on this Proxy. When shares are held jointly, each holder should sign. When signing as executor,
administrator, attorney, trustee or guardian, please give full title as such. If the signer is a corporation, please sign full corporate name by duly
authorized officer giving full title as such. If signer is a partnership, please sign in partnership name by authorized person.
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