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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A

(Rule 14a-101)

INFORMATION REQUIRED IN PROXY STATEMENT

SCHEDULE 14A INFORMATION
Proxy Statement Pursuant to Section 14(a) of the Securities

Exchange Act of 1934

Filed by the Registrant ý

Filed by a Party other than the Registrant ¨

Check the appropriate box:

¨ Preliminary Proxy Statement          ¨ Confidential, For Use of the Commission
                                 Only (as permitted by Rule 14a-6(e)(2))
ý Definitive Proxy Statement

¨ Definitive Additional Materials

¨ Soliciting Material under Rule 14a-12

CEVA, Inc.

(Name of Registrant as Specified in Its Charter)

 (Name of Person(s) Filing Proxy Statement, if Other Than the Registrant)

Payment of Filing Fee (Check the appropriate box):

ý No fee required.

¨ Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1) Title of each class of securities to which transaction applies: _______________________________

(2) Aggregate number of securities to which transaction applies: _______________________________

(3)Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the
amount on which the filing fee is calculated and state how it was determined):
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_______________________________

(4) Proposed maximum aggregate value of transaction: _______________________________     

(5) Total fee paid: _______________________________

¨ Fee paid previously with preliminary materials: _______________________________

¨Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for
which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or the
form or schedule and the date of its filing.

(1) Amount previously paid: _______________________________

(2) Form, Schedule or Registration Statement No.: _______________________________

(3) Filing Party: _______________________________

(4) Date Filed: _______________________________
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CEVA, INC.
2033 Gateway Place, Suite 150

San Jose, California 95110

Notice of Annual Meeting of Stockholders
to be held on July 19th, 2005

To the stockholders of CEVA, Inc.:

The annual meeting of stockholders of CEVA, Inc., a Delaware corporation, will be held on Tuesday, July 19, 2005 at
9:00 a.m., local time, at Swissôtel The Drake Hotel, 440 Park Avenue, New York, New York 10022, for the purpose
of considering and voting upon the following matters:

1. To elect eight directors;

2.To amend our Amended and Restated Certificate of Incorporation to reduce the number of shares of Common
Stock authorized for issuance from 100,000,000 to 60,000,000;

3.To ratify the selection of Ernst & Young Chartered Accountants as independent auditors of the company for the
fiscal year ending December 31, 2005; and

4.To transact such other business as may properly come before the annual meeting, including any postponements or
adjournments thereof.

Our board of directors has no knowledge of any other business to be transacted at the annual meeting.

We are enclosing a copy of our annual report to stockholders for 2004 with the proxy statement that accompanies this
notice of meeting. The annual report contains consolidated financial statements and other information of interest to
you.

Holders of record of our common stock at the close of business on June 8, 2005 are entitled to receive this notice and
to vote at the annual meeting.

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 using one of the following methods: (1) by using the Internet as instructed on the
enclosed proxy card, (2) by telephone by calling the toll-free number as instructed on the enclosed proxy card or (3)
by mail by completing, signing, dating and returning the enclosed paper proxy card in the postage-prepaid envelope
enclosed for that purpose. Any stockholder attending the meeting may vote in person even if he or she has previously
voted using the Internet, telephone or proxy card.

By order of the Board of Directors,

/s/ Gideon Wertheizer 
Gideon Wertheizer
Chief Executive Officer

June 14, 2005
San Jose, California
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CEVA, INC.

Proxy Statement

For the Annual Meeting of Stockholders
to be held on July 19th, 2005

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 Tuesday, July 19th, 2005 at 9:00 a.m., local time, at Swissôtel The
Drake Hotel, 440 Park Avenue, New York, New York 10022, including any postponements or adjournments thereof.

The notice of the annual meeting, this proxy statement, our annual report to stockholders for 2004, and the enclosed
proxy card are first being mailed to stockholders on or about June 10, 2005. The enclosed annual report incorporates
our annual report on Form 10-K for 2004, including financial statements and financial statement schedules, but
excluding exhibits, as filed with the Securities and Exchange Commission. Please contact us in writing if you did
not receive a copy of our annual report to stockholders, and we will furnish you with a copy at no charge. 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
CEVA, Inc.’s reasonable expenses in providing such exhibits. Please address your request to CEVA, Inc., 2033
Gateway Place, Suite 150, San Jose, California 95110, Attention: Corporate Secretary. Our annual report on
Form 10-K, and the exhibits thereto, as well as our other filings with the Securities and Exchange Commission
(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.

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 or her shares by calling the toll-free number
indicated on the enclosed proxy card and following the recorded instructions or by accessing the website indicated on
the enclosed proxy card and following the instructions provided. When a stockholder votes via the Internet or by
telephone, his or her vote is recorded immediately. We encourage stockholders to vote using these methods whenever
possible.

Voting by Attending the Meeting. A stockholder may vote his or her 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 attends the annual meeting, he or she may also submit his or her 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.

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. A proxy may be revoked (1) by filing with the secretary of the company, 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 the secretary of the company 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 the secretary of the
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company or should be sent to CEVA, Inc., 2033 Gateway Place, Suite 150, San Jose, California 95110, Attention:
Corporate Secretary.

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.
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If a stockholder indicates on a proxy that the shares should be voted “FOR” approval of the matters presented at the
annual meeting, the proxies 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 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.

Stockholders Entitled to Vote

Our board of directors has fixed June 8, 2005 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 June 8, 2005, there were 18,776,144 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 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.

If a broker does not have discretionary voting authority to vote shares for which it is the holder of record with respect
to a particular matter at the annual meeting, the shares cannot be voted by the broker, although they will be counted in
determining whether a quorum is present. Accordingly, these broker non-votes and abstentions would have no effect
on the voting on a matter that requires the affirmative vote of a certain percentage of the votes cast on that matter
(such as the election of directors).

The affirmative vote of the holders of shares representing a plurality of the votes cast by the holders of our common
stock entitled to vote at the annual meeting is required for the election of directors, and the affirmative vote of the
holders of shares representing at least a majority of the votes cast by the holders of our common stock entitled to vote
at the annual meeting is required for the amendment of our certificate of incorporation to reduce the number of
authorized shares of Common Stock and other matters to be voted upon at the 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,
telegram, 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.
We have retained the services of Georgeson Shareholder Communications Inc., a professional proxy solicitation firm,
to assist in the solicitation of proxies; and we will pay approximately $7,500 for its services, in addition to
reimbursement of its out-of-pocket expenses.

Security Ownership of Certain Beneficial Owners and Management

The following table sets forth information, as of May 13, 2005, 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
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of our common stock, (b) each of our “named executive officers,” as described in the Summary Compensation Table
below, (c) each director and director nominee of the company, and (d) the directors and executive officers of the
company as a group. The address of each of our directors and named executive officers is c/o CEVA, Inc., 2033
Gateway Place, Suite 150, San Jose, California 95110.

Beneficial ownership is determined in accordance with the rules of the Securities and Exchange Commission, (the
“SEC”), and generally includes voting power and/or investment power with respect to securities. Shares of common
stock subject to options or warrants currently exercisable or exercisable within 60 days of

2
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May 13, 2005 are deemed outstanding for purposes of computing the percentage beneficially owned by the person
holding the options or warrants, but are not deemed outstanding for purposes of computing the percentage beneficially
owned by any other person. 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.

Shares Beneficially Owned

Options
Included in

Shares
Beneficially

Owned
Name of Beneficial Owner Number Percent Number
5% Stockholders
Bottin International Investments
Ltd.(1) 1,355,000 7% —
Dermot Desmond(1) 1,355,000 7% —
Gilder, Gagnon, Howe & Co., LLC(2) 2,405,477 13% —
Brian Long 1,599,487 (3) 9% 3,250
Ollaberry Limited 1,521,556 (4) 8% —
Royce & Associates, LLC(5) 2,081,099 11% —
Directors and Executive Officers
Eliyahu Ayalon 723,257 4% 723,257
Brian Long 1,599,487 (3) 9% 3,250
Zvi Limon 76,967 * 76,967
Bruce A. Mann 43,217 * 43,217
Peter McManamon 475,864 (6) 3% 22,250
Sven-Christer Nilsson 136,846 1% 136,846
Louis Silver 39,600 * 39,600
Dan Tocatly 9,500 * 9,500
Gideon Wertheizer 223,821 1% 223,821
Issachar Ohana 80,090 * 73,766
Yaniv Arieli — * —
All directors and executive officers as a
group (11 persons) 3,408,649 17% 1,352,474

* Represents less than 1% of the outstanding shares of common stock.
(1)Bottin International Investments Ltd. and Dermot Desmond filed a Schedule 13G with the Securities and Exchange

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

(2)Gilder, Gagnon, Howe & Co. LLC filed a Schedule 13G with the Securities and Exchange Commission on
February 14, 2005, reporting beneficial ownership of 2,405,477 shares of common stock as of December 31, 2004.
The information contained in this table is derived from such filing. The address of Gilder, Gagnon, Howe & Co.
LLC is 1775 Broadway, 26th Floor, New York, NY 10019.

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

(4)
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Consists entirely of shares held beneficially and of record by Mr. Long that are subject to a put and call option
agreement between Mr. Long and Ollaberry Limited. The address for Ollaberry Limited is Samuel Harris House,
5-11 St. Georges Street, Douglas, Isle of Man IM99 ISN.

(5)Royce & Associates, LLC filed a Schedule 13G/A with the Securities and Exchange Commission on January 24,
2005, reporting beneficial ownership of 2,081,099 shares of common stock as of December 31, 2004. The
information contained in this table is derived from such filing. The address of Royce & Associates, LLC is 1414
Avenue of the Americas, New York, New York 10019.

(6) Includes 454 shares held by Mr. McManamon’s daughter.

3
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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 2006 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.
Effective as of June 7, 2005, our board of directors amended Section 3.1 of our Bylaws to set the range of the number
of directors at no less than eight and no more than eleven. The proxy may not be voted for more than eight directors.

Set forth below for each director is information as of March 1, 2005 with respect to his (a) name and age, (b) positions
and offices at the company, (c) principal occupation and business experience during at least the past five years, (d)
directorships, if any, of other publicly held companies and (e) the year such person became a director of the company.

Name Age
Director

Since

Principal Occupation, Other Business Experience
During

the Past Five Years and Other Directorships

Eliyahu Ayalon 62 1999 Mr. Ayalon served as Chairman of our board of directors
from November 2002 to February 2004 and has served as
a member of our board of directors since November 1999.
Mr. Ayalon also served as our Chief Executive Officer
from November 1999 to January 2001. Mr. Ayalon
served as president and Chief Executive Officer of DSP
Group, Inc., a Delaware company, from April 1996 until
April 2005. Mr. Ayalon has also served as a member of
the board of directors of DSP Group since January 2000,
and in April  2005 Mr. Ayalon became Executive
Chairman of the board of directors of DSP Group.

Brian Long 48 2002 Mr. Long has served as a member of our board of
directors since November 2002. He served as Chief
Executive Officer and a member of the board of directors
of Parthus Technologies plc from 1993 until November
2002, and was one of the co-founders of Parthus. Mr.
Long has served as Chief Executive Officer of Atlantic
Bridge Ventures (formerly Seer Partners Holdings Ltd.),
an investment company since August 2004.

Zvi Limon(1)(3) 46 1999 Mr. Limon has served as a member of our board of
directors since November 1999. He has served as a
director of DSP Group, Inc. since February 1999. Mr.
Limon is currently self-employed. He served as Chairman
of Limon Holdings Ltd., a consulting and investment
advisory firm, from October 1993 to September 1998. He
has served as Vice President of MCF Advisor Ltd., a
consulting and investment advisory firm, since September
1998.
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Bruce A. Mann(2) 70 2001 Mr. Mann has served as a member of our board of
directors since April 2001. Mr. Mann has been a partner
of Morrison & Foerster LLP since February 1987.

Peter McManamon 56 2003 Mr. McManamon has served as a member of our board of
directors since April 2003 and was appointed Chairman
of our board in May, 2005. He served as Chief Financial
Officer of Parthus Technologies plc from 1993 until
March 2001, Executive Vice President of Corporate
Development  of  Parthus from March 2001 unti l
November 2002 and a member of the board of directors
of Parthus from 1993 until November 2002. He was also
one of the co-founders of Parthus. Mr. McManamon has
served as a director of Atlantic Bridge Ventures (formerly
Seer Partner Holdings Ltd.), an investment company,
since August 2004.
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