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Plaintiff Murray Zucker (“Zucker or “Plarntrff’) through h1s attorneys hnngs th1s -

Complamt and alleges on personal knowledge as to hlmself and hlS act1v1t1es and on 1nformat10n

and behef as to all other matters based on 1nvest1 gatron and drscovery conducted by counsel

NATURE OF THE ACTION .
s 1. Thrs 1s a class actron on behalf of all purchasers of Zoran Corporatron (“Zoran or -

the “Company’ ) agalnst certaln current and former officers and members of its Board of Dlrectors

: (the “Board”) and certam Company ofﬁcers seekmg remedres under the Secuntres Exchange Act of

1934 (the “Exchange Act”) . |

2. Zoran, a pubhcly traded company whose common stock is traded on Nasdaq under |
the trcker symbol “ZRAN ” develops and markets hrgh performance d1g1ta1 audlo and v1deo
1mag1ng apphcatlons for purchase by orlgmal equrpment manufacturers of digital televrsrons DVD '.
products d1g1ta1 cameras dlgrtal pnntlng, multlmedra phones and IP cores. |

3. Between July 1998 and September 2001 certaln senlor executives received -

- unlawfully backdated Zoran stock oprmons at the direct expense of Zoran. The i rssuance and recerpt' '

Il of these unlawfully backdated Zoran stock optrons was a done in vmlatron of the Exchange Act

JURISDICTION .

4. Thls Court has Jurtsdlctron over the subj ect matter of th1s actlon pursuant to28

Us. C §§133l and 1337, and §27 ofthe Exchange Act

5. Thrs actron arrses under §§14(a) and 20(a) of the Exchange Act and Rule 142-9
promulgated thereunder (17 C. F R §240 14a-9).

6. Venue is proper in thrs district pursuant to §27 of the Exchange Act 15 U.S. C §7Saa

_ 'and 28 U S. C 1391(b) hecause the acts charged herem occurred in substantral part 1n thxs Drstrrct

3 'In addltlon Zoran malntams its prmclpal execuhve ofﬁces in this drstrrct

A . Plamtrff Zucker at relevant t1mes herern, is and has been the owner of 5, 916 shares
o T | e
. 8.. ' Defendaut Zoran is a Delaware corporatlon w1th its pr1n01pa1 executlve ofﬁces _ |

g located at 1390 Krfer Road Sunnyvale Cahforma
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| 9. -‘ Defendant U21a Galil (“Gahl”) founded the Company and served as Pres1dent from' '
1981 to 1984 and as Executrve Vlce Presrdent and Chref Techmcal Ofﬁcer ﬁ'om 1985 to 1988 |
Defendant Gahl has also served as Charrman of the Board of Drrectors smee 1983 and is the
Cha1rman of the Board s Compensatlon Comnnttee Mr Gahl was also a member of its. Audrt

Comm1ttee untrl Aprll 19, 2006 Dunng all relevant trmes herem the Compensatlon Comm1ttee :

approved the award of stock opt1ons whrch are the subj ect of thrs Complamt |

- 10§_ Defendant Levy Gerzberg (“Gerzberg ) was 4 co- founder of the Company in 1981 .

Defendant Gerzberg has served as the Company S Pres1dent and. Chref Executlve since December

- 1988 and as a d1rector since 1981

11 Defendant Karl Schnerder (“Schnerder”) Jo1ned the Company as Corporate Controller
in]J anuary 1998 and as Vice Pres1dent Finance and Chief Fmancral Officer in July 1998.
- _12; Defendant Isaac Shenberg (“Shenberg ) has served as Semor Vrce Pres1dent

Busrness and Strategrc Development of Zoran smce October 1998 Defendant Shenberg also served

as Vice Pres1dent Sales and Marketmg from J anuary 1995 through October 1998,

13 Defendant Raymond A. Burgess (“Burgess ) has been a dlrector of the Company =

.'srnce 2005 and has been a member ofits Audlt Commrttee smce Apl'ﬂ 26 2005
a7

: 14. . Defendant James A. Meindi (“Memdl”) has been a dlrector of the Company smce
1986 and i isa member ofits Compensatlon Commrttee and was a member of 1ts Audtt Connmttee -
until Apnl i 2005, | |
_15‘._'- Defendant J ames B Owens Jr. (*Owens™) has served asa drrector of the Company

srnoe May 2003. Mr Owens replaced Mr. Memdl asa member of the oard’s Audrt Comm1ttee on
Apnl i, 2005 Mr Owens i isalso a member of the Board’s Compensatron Comrmttee and
Nommatmg and Corporate Governance Comrmttees of the Zoran Board

.. 16. Defendant Davrd Rynne (“Rynne”) has served asa dnector of the Company since.
2003. Mr 'Rynne replaoed Mr Galil as a memb,er of the Board’_s Compensatlon Comrmttee on |

-'Apnl 19, 2006.-

) 17. _ Defendant Arthur B. Stabenow (“Stabenow”) has served asa drrector of the
Company smee November 1990 and has been. pnncrpally engaged asa pnvate mvestor srnee .
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: January 1999. At all relevant times, Stabenow served on the Audlt Compensatron and Nomrnatmg .l

and Corporate Govemance Comnnttees of the Zoran Board

18. Defendant Phlllp M. Young (“Young”) has been a d1rector of the Company since

1986. Young currently serves on. the Nomlnatlng and Corporate Goveirnance Cornm1ttee of the

Zoran Board The Nommatmg and Corporate Govemance Comm1ttee 18 respons1b1e for 1dent1fy1ng

and consrderrng quallfied candldates for appomtment and nomrnatron to the Zoran Board and

'recornmendmg corporate govemance pnncrples codes of conduct and comphance mechamsms and .

evaluation of the Board for the Company>

L 19.- Defendants Galil, Gerzberg, Schnelder and Shenberg are collectrvely referred to

herem as the “Ofﬁcer Defendants wo '-

o 20. Defendants Galrl Gerzberg, Bu.rgess Memdl Owens Rynne Stabenow and Yound

are collectrvely referred to herein as the “Drrector Defendants ”

- 'DUTIES OF THE INDIVIDUAL DEFENDANTS _
21,0 Each Ind1v1dual Defendant owed Zoran and its pubhc shareholders the duty o

“exercise due care loyalty and good falth in the management and admnnstratlon of the affiirs of the

Company, as well asin the use and preservatlon of its property and assets s

22. By reason of their posmons as ofﬁcers, d1rectors and ﬁdumaries of Zoran and its '

-shareholders and because of therr abrhty to control the busmess and corporate affairs of Zoran, the

Indlvrdual Defendants owed Zoran and 1ts shareholders ﬁduc1ary obhgatlons of trust good faith,

_loyalty, and due care, and were and are reqmred to use therr utmost abrhty to. control and manage

Zoran ina fair, ]ust honest and equttable manner. The Ind1v1dua1 Defendants were and are requlred |

I_ to act in furtherance of the best mterests of Zoran and its shareholders S0 as to benefit all

sharehol_ders equally and not in fartherance of thelr personal mterests or beneﬁt
' 23. . The Indrvrdual Defendants because of their pos1t10ns of control and authonty as’
drrectors and!or ofﬁcers of Zoran, ‘were able to and did, drrectly and/or 1nd1rectly, exercrse control

over the wrongful acts compla;med of herem

4
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24. .. Atall times relevant hereto, each of the -Ilndi.vidUal Defendants was the'agent of each |

of the other Ind1v1dual Defendants and of Zoran and was at all trmes actmg w1th1n the course and

-_scopeofsuchagency 3 . S . o~

- 25_ To dlscharge the aforesard dutres, the Indrvrdual Defendants were requrred to

exercise reasonable and prudent superv1sron over the management pohcres practlces controls and

'ﬁnancral affalrs of Zoran.. The Ind1v1dual Defendants Were reqmred among other thmgs to 1n good

faith manage ‘conduct, supervrse and dlrect the busmeSS and affatrs of Zoran'careﬁally and prudently

and i m accordance w1th all apphcable laws rules and regula’uons nelther v1olate nor knowmgly
permrt any ofﬁcer, dtrector employee or agent of Zoran to v101ate appllcable federal and state laws

rules and regulatrons or any rule or regulatron of Zoran exerclse reasonable control and superv1sron

‘over the officers and employees and agents of Zoran, rernam mforrned as, to the’ status of Zoran 5

' operatlons and upon recelpt of notice or 1nformat10n of 1mprudent or unsound practlces to make a

reasonable 1nqu1ry 1n connectlon therew1th -and to take steps to correct such condltlons or practlces

-:and make such dlsclosures as are necessary to’ comply w1th federal and state secuntles laws,

: -superv1se the preparatlon ﬁhng and/or drssernrnanon of any SEC ﬁllngs, press releases ‘audits,

reports or other 1nformat1on requlred by law, and examine and evaluate any reports or examlnatlons
audits, or other ﬁnanc1al 1nformatlon concernmg the ﬁnanc1a1 condrtron of Zoran; malntaln and’
nnplement an adequate system of 1ntema1 ﬁnanmal accountmg and management 1nfonnat10n .

systems and controls; and ensure that Zoran’s ﬁnanc1a1 statements were prepa:red in accordance with -

. Generally Accepted Accountlng Pnnmples (“GAAP”)

26_. . Because of thelr Board membershrp and/or executrve and managenal pos1t1ons with

Zoran and therr access to 1nterna1 corporate documents}mcludmg the Company s operatmg plans,

budgets and' forecasts and reports of actual operatlons compared thereto), conversatrons and

1 connectlons wrth other corporate ofﬁcers and emponees attendance at management and Board of

Directors rneetmgs and commrttees thereof, and their recelpt of reports and other 1nformatlon
prov1ded to them in connectlon therew1th each of the Ind1v1dua1 Defendants had access to
undlsclosed 1nformat10n about Zoran’s busmess prospects ﬁnanc1al condition, perfonnance

accountmg and revenue recognition practices, as alleged herem

'5
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SUBSTANTIVE ALLEGATIONS

27. . Stock optlons give employees ofa publrcally traded company the nght to purchase

cornpany Stock ata ﬁxed price in the future The general pohcy behmd a grant of stock optlons isto

hnk employees compensatron to the value of the company s shares and therefore to the wealth of ‘

the. company s shareholders Typ1cally, the optlons ﬁxed prlce is ahgned w1th the prlce of the stock _

on the day of the grant If the stock prlce rises frorn the ﬁxed grant pnce the employee proﬁts by

- exer01smg the optlons and selhng the shares In contrast backdated stock optlons allow the

employees ofa pubhcally traded company, such as Zoran to maximize their wealth at the expense

of the company and 1ts shareholders

) 28. From 1998 to 2001, the Director Defendants repeatedly granted the officers of the

Company backdated stock optrons in Vlolatron of the Exchange Act. The Company s backdatlng

praetrce is ev1denced by the reveahng pattern in whrch the stock options were granted at the near
low tradmg pnce of each partlcular month in wh1ch they were granted For example

@ Accordmg to the DEF 14A ﬁled with the SEC on: Apnl 30 1999 defendants _

_‘ Gerzberg and Shenberg and former ofﬁcers Paul Goldberg, Aharon Aharon and Alex Srnar

recelved 231, 166 55,000, 55, 000 110, 000 and 40, 000 optrons respectlvely, at $5 94 per share on _.
August 4, 1998. The pattern of the purported grant is susprcrously concermng Whlle the stock
closed at $7.438 the day pnor to the purported grant wrthm two days of the grant the stock closed at
$7. Indeed wrthrn 10 tradmg days the stock traded ata hlgh of $8. 250

b Accordmg to the DEF 14A filed with tlre SEC on June 6, 2000 defendants
Gerzberg, Shenberg and Schnerder and former ofﬂcers Goldberg and Aharon recerved 55,000,
20 000 15, 000 15 000 and 30 000 optrons respectrvely, at $20 38 per share on August 4, 1999

' Agarn, thls prlce was at the low of the month Indeed w1th1n 10 tradmg days the stock traded at a

hrgh of $3l 250 _ .
' c. Accordmg to. the DEF 14A ﬁled with the SEC on June 0, 2000 defendants e
Gerzberg, Shenberg and Schnelder and fonner ofﬁcer Aharon recerved 90 ,000, 40 000 30,000 and | .7
50 000 optrons, respectrvely, wrth the exercise pnce of $41 00 per share on July 28 2000.. Thrs _' |
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price was s1mrlar1y at the low of the month Telhngly, Just a month pl‘lOl‘ to the purported date of
‘the grant the stock traded at a h1gh of $71.375. )

: 29._- - The Dlrector Defendants caused and/or partlcrpated in 1ssumg, ﬁhng and

;d1ssem1nat1ng the false and mlsleadmg mformatlon regardmg Company 1ssued optrons on the :

.Form(s) DEF 14A (collectwely, the “Deﬁmtwe Prox1es”) ﬁled w1th the SEC on.

' a, Apnl 30 1999 .

b, June 26, 2.000, -

. April 30, 2001;

4 April30,2002;

e Taly7,2003

£ April29, 20_04;

g Tunel, 2005;
h o Mayl 2006 . ‘ _ _ _
' ‘.30.- - .As outhned supra the Deﬁmtwe Prox1es ﬁled wrth the SEC on Apnl 30 1999 June

26, 2000 and Apnl 30 2001, each Spec1ﬁcally outlmed the purported grant dates and pnces for the ;
opuons Each of these opt1ons -pursuant to the terms prov1ded in the Definitive P-rox1es were for a |

term of 10 years. As aresult, the ﬁrst date any of these OptIOIIS as outhned supra could explre

_ would be August 4,2008, a date wh1ch has not occurred Moreover at no time have defendants )

attempted to correct the fals1t1es 1ssued in these Definitive Prox1es Instead, defendants contmued to
issue Deﬁmtlve Prox1es on Aprll 30,2002, July 7, 2003 Apnl 29, 2004 June 1, 2005 and May 1,

2006, whrch requested Zoran shareholders approve defendants as members of the board of dlrectors :

__'and approve the i 1ssuance of stock Optrons to Company ofﬁcers _

31, Defendants practlce of backdated optlons was on first revealed on May 16 2006,

'when the Center for Fmanclal Research and Analysrs (“CFRA”) 1dent1ﬁed Zoran asone of the -

compames cons1dered to be “at nsk for havmg backdated optlon grants
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March 31, 1999;

'_ 32 In response on May 23, 2006 the Company 1ssued a press release ent1t1ed “Zoran: |
Corporatlon Responds to Report Regardmg Optron Grants.” The press release stated in relevant
part: L . :

. -Zoran Corporatron responded today toa report by the Center for Fmancral Researeh
" and Analysis (“CFRA”) that identified Zoran as one of 17% of the companiesin a -
- survey conducted by CFRA that they considered to be “at risk. for having backdated
options grants.” The CFRA report, which was issued on May 16, 2006, uses
- statistical data and draws inferences based on the timing of'the stock options grants .
to officers. The report cited three specrﬁc sets of Zoran optron grants in August
- 1998, August 1999 and September 2001. o

' Upon learrung of the CFRA report, the Company referred the rnatter to the Audrt
Committee of its Board of Directors for review. Under the direction of the Audit
- Committee, the Company s management, assisted by outside counsel, conducted an
internal compliance review and concluded that each of the-option grants identified by
" the CFRA report had been properly made at a regularly-scheduled meeting of the
- Board of Directors or its Compensatlon Committee and that none of these grants had
involved any “backdating.” Management has also conducted a broader review of all
other option grants made to ‘the Company’s officers since Zoran’s initial pubhc
. offering in 1995 and has reported to the Audit Comimittee that, in the opinion of -
management, all such grants have also been properly made. Management s
conclusion with respect to these additional optron grants is st111 under review by
connsel and the Audit Comrmttee ' .

33 Indeed the Company, w1th the lcnowledge approval and partlcrpatron of each of the
defendants drssemmated its false and mlsleadmg ﬂnancral statements in, mter alra the followmg
Form 10-K ﬁlrngs. _ ) _ | ] .
o oA Form 10-K for fiscal year ended December 3‘1,:19‘97, filed wrth the SEC on
Marchi31, 1998, | | . |
o b._' = Forrn 1_&0_-K for fiscal year ended December 31, 1'9_9..8,. ﬁled \NlththeSEC on

o Fom 10K for fiscal year ended December 31, 1999, filed with the SEC on
March 30,2000, S I :

A Form 10K for fiscal year ended Deceraber 31, 2000, filed with the SECon |
Apil2,200Lamd
& Form 10K for fiscal year ended Decerber 31, 2001, filed with the SEC on |
Aprl1,2002 [ o
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£ Eorm'IO{K for fiscal year ended December 31, 2002, filed with the SEC on
_March3l 2003. | . | |
3,4. The Company 3 1997 1998 1999, 2000 2001 and 2002 Forrn lO-Ks were issued in

' .v1olatlon of GAAP and 1n partlcular Accountmg Prmcrples Board (“APB”) Oplmon No 25 (“APB N

25”) “Accountrng for Stock Issued to Employees ” Pursuant to APB 25 if the market pnce on the

date of grant exceeds the exerc1se pnce of the optlons, the company must recogmze the d1fference as |-

an expense Defendants backdatmg practrce resulted in understated expenses on each Form lO-K

_ because the ‘drffere_nce between the _market price and optron exer_clse price was notu_‘,expen_sed by t_he

Company. | | o
‘ 35. ]ndeed m the Company s FOrm S-4 Reglstratlon Statement ﬁled wrth the SEC on

‘ September 19, 2000 under the Secuntles Act of 1933 and Amendment No. l thereto flled w1th the

SEC on September 29 2000 concermng the Company s ach.lSll;lOIl of Nogatech Inc defendants '
erroneously clanned in relevant part that
“The Company accounts for stock-based compensatlon using the 1ntnn31c value e
~ . method prescribed in Accounting Principles Board Opinion No. 25 (“APB 25M),-.
.~ +"Accounting for Stock Issued to Employees" and related interpretations. Under APB
- No.25, compensation expense is recognized based on the difference, if any, on'the
date of grant between the fair value of the Company ] stock and the amount an
| employee must pay to acqulre the stock. o _ _
‘36. Defendants backdatmg of optlons grants also vrolated Section 162(m) of the Internal
.Revenue Code, 26 U S C. §162(m) (“Sectron 162(m)”) relatlng to the deductron of optton |
payments Defendants v1olatrons of Sectron 162(m) also rendered the Company s ﬁnancral

'statements n Form 10-K ﬁhngs for the years 1997, 1998 1999 2000 2001 and 2002 as well as

| 1nter1m Form 10 Qs, matenally false and rmsleadmg

' 37.' On July 3, 2006 defendants filed a Form S-K with the SEC outlmmg the 1ssuance of

g [A] press release to announce the creatron ofa speclal comrnlttee to conduct a further' -
- review of the Company’s historical stock option practices. The Company also
- announced that it received a grand jury subpoena from the office of the U. S. Attorney
for the Northern District of California requesting documents from 1995 through
present referring to, relating to or involving stock options, and also that the Company .
 has received an informal i inquiry from the Securities and Exchange Commission
requestlng documents related to the Company 8 stock optlon grants :
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38 OnJuly 20,2006, defendants filed a Form 8-K with the SEC stating, in relevant part
o On July 20 2006 the Board of Dlrectors of Zoran Corporatlon (the “Compa:ny’
.. approved a compensation arrangement for the members of the special committee of
- . the Board which had been created to conduct a further review of the Company’s .
historical stock option practices, Upon the recommendation of the Nominating and
- Corporate Governance Committee, the Board approved the followmg compensatlon
- for service on the specral comm1ttee R : _
e A quarterly fee of$2 500 and

LA A fee of $750 for each conference attended[ ]

CLASS ACTION ALLEGATIONS _
39, " Plaintiff bnngs th1s act1on as a class action pursuant to Rule 23(a) and (b)(3) of the_ -

Federal Rules of Crvrl Procedure on behalf of a Class consrstmg of aIl persons and entities, other L

than defendants officers and dlrectors of the Company, members of thelr nnmedlate farmhes and '

therr Iegal representatrves herrs successors or ass1gns and any entity in Whlch defendants have or *
had a contro}lmg 1nte1'est who recerved the Deﬁmtlve Prox1es dated
A Aprll 30, 1999;
b, June26,2000;
c.  April 30,2001;
4 Apil 30,2002,
e | Ju1y7 2003 ' |
f. Apnl 29 2004 .
g Jume1,2005
h 'Maytzoos‘ | R x
o 46 | Dunng the Class Perlod thousands of shares of common stock of Zoran were traded

on an efﬁcrent and developed secuntres market Thousands of brokers natronwrde have access to-.

| tradlng 1nformat10n about Zoran through the system Wlthm nnnutes of any transaction takmg

pIace thls system d1spIays the most recent trades and pnces i ': S

. 10. :
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alleged herein;

= 41, -The members cf the Class are 0 numerous that Jomder of all members is o
1mpract1cab1e Whlle the exact number of Class members is unknown to plamt1ff at this tlme and

can only be ascertamed through appropnate d1scovery, plamtrff believes that there are thousands of .

It members of the Class Durmg all relevant tlmes hereln, Zcran had m1lllons of shares of common

stock outstandmg and act1ve1y traded on Nasdaq under the trcker symbol “ZRAN
42, Plamtlff’ s clarms are typlcal of the clalms of the members of the Class as all
members of the Class are s1m1larly affected by defendants Wrongful conduct in v101at10n of federal
law that is complamed of herein. | _ o _ _
430 : Plaintiff will fa1r1y and adequately protect the 1nterests of the mernbers of the Class

and have retalned counsel competent and experlenced n class and secuntres 11t1 gation, Plamt1ff has

'no mterests that are. adverse or antagomstrc to those of the Class.:

44. | A class action is superror to other avarlable methods for the fair and efficient
adjudrcatlon of tlns controversy Because the damages suffered by many. 1nd1v1dual Class members
may be relatrvely small, the expense and burden of individual 11t1gat10n makes it v1rtually
1mpossfble for the Class members to 1nd1v1dually seek redress for the Wrongful conduct alleged
herem._ . | | |

| 45 'Cornrnon' tluestions of law and fact exist as to all .members. of the Class and '
predommate over any questlons affectmg solely md1v1dual members of the Class Among the e
questions of law and fact common to the Class are: | |

a. whether the federal securltres laws were vrolated by defendants acts as -

: b. '_ o whether defendants partlclpated 1n and pursued the common course of

conduct complamed of herein; -

_ c whether the Definitive Proxres to the Company 8 sha;reholders dunng the '
Class Penod mrsrepresented the busmess condltlon of Zoran L ': o S '
' d. -whether defendants fa11ed to correct pl‘lOI‘ statements when subsequent events

rendered those pnor statements untruc or maccurate
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‘e.. - whether defendants acted negligently in misrepresenting and/or omitting to y
state material fat:ts_; . ' - |

£ whether the niafket_ price of Zoran’s eOMOn-Stock during the‘ClaSs‘ Period

‘was artificially inflated dué to the risrepresentations and/or non'-'disc'lq‘s.ures‘ complained of herein; | '

and

8 whether the members of the Class have sustamed damages and 1f SO, what is
the proper measnre thereof |
h COUNTI .
(Vlolatlons of Sectlon 14(a) of the Exchange Act |
- and Rule 14a—9 Promulgated Thereunder) 3
46. Plaintiff incorpofates_ hy re:feren_c':e the ahove' paragraphs above -asl 1f set t'orth -ful_IS/ -
herein,'.' TV el T _

', 47. ' ThlS Count 18 asserted agamst the Dlrector Defendants for v101at1ons of Sectlon 14(a)

'of the Exchange Act, 15 U.S. C §78n and Rule 14a—9 17 C. F R. §240 14a—9

= _' .48. Dunng relevant tlmes herem the Dlrector Defendants sohclted prox1es by means of _

| the Deﬁmtwe Prox1es Specxﬁcally, the D1rector Defendants caused and/or part101pated in the o

issuance and ﬁllng of the Deﬁmnve Prox1es on:
Ca ‘Apn130 1999; -
: b ' '_ June 26, 2000; o
d._ April 30 2002' -
e.  July7, 2003; | __
f Aprils, 2004_,u_1'
g June1,2005; |
h.  Mayl, 2006.

- 49. . The Director Defendants each pernntted the use of thelr names on the Deﬁmtlve o

{l Proxies and '_ordered the Notices and Definitive Proxies be_se_l_lt _to_.shareholde_lfs of the Company.
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|t herein.

50 The Deﬁmtwe Prox1es were each af proxy sohcrtatron wrthm the meanlng of § 14(a)

:of the Exchange Act and Rule 142-9 promulgated thereunder

51 .f The Deﬁmtwe Proxres each materrally mrsrepresented or fa1led to dlsclose zm‘er .

| alza, the facts set forth above The Dn‘ector Defendants were each neghgent at the t1me they 1ssued

and/or caused to be 1ssued the respectrve Deﬁmtrve Prox1es By reasons of the conduct alleged

: hereln each of the D1rector Defendants v1olated §14(a) of the Exchange Aet .'

'52’.' Plamtrff on behalf of the Company, thereby seeks to void the electlon of lu'ector '

-Defendants based upon the nnsleadrng and 1ncornplete proxy matenals, and to recover darnages

'caused by Defendants fallure to disclose the 1mproper cornpensatmn descnbed hereln :

_ COUNT I _
(V 1olatlons of Sectlon 20(a) of the Exchange Act)

53 .'" Plamtlff 1ncorporates by reference the above paragraphs above as 1f set forth fully

54, Thrs Count is asserted agarnst the Drrector Defendants for vrola‘uons of Sectlon 20(a)' |

: 'of the Exchange Act.

55, The D1rector Defendants acted as a controlhng persons of Zoran wrthln the meanlnU :

of §20 of the Exchange Act as alleged herein. By reasons of the1r hrghulevel posrtrons and thelr

ownershrp and contractual rlghts participation in and/or awareness of the Company s operatlons

and/or intimate knowledge of the false statements contarned in the Deﬁmnve Proxres these '

defendants had the power to 1nf1uence and control and did influence and control dlrectly or

_ .1nd1rectly, the decrsmn maklng of Zoran, mcludrng the content and mssemlnatron of the various -

! ‘statements whrch plamttff contends is false and mlsleadmg

5 6 By reasons of the aforemennoned Wrongful conduct the Dlrector Defendants are :

liable pursuant to Sectlon 20(a) of the Exchange Act. As a direct and proxnnate result of the1r o

‘wrongful c_o_nduct, plalntrff and the other_ rnembers of the Class_ suﬁ'ered damages.
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PRAYER FOR RELIEF
WHEREFORE Plamtlff demands Judgment as follows '

. 1. | Acamst all of the defendants and in favor of the Company, for the amount of

| Exchange Act

attorneys " fees, accountants and experts fees eosts and expenses and _
-3 Grantlng such other and further relief as the Court deems JU.St and proper. |
| - JURY DEMAND

Plaintiff hereby demands a tnal by Jury

I

1
13
14

15

16
17
18

19
20

7]
23

24

25

26
27

‘ '_'28 ..

‘Dated: August '1.0, 2006 ~~ - Patrice L. Bishop

- STULL, STULL & BRODY

_ _Patnce L. Bishop -

10940 Wllshlre BouIevard
" Suite 2300 . -+ -

~ Los Angeles, CA 90024

“Tel: - (310) 209-2468
Fax: (3 10) 209- 2087

- Jules Brody
- Aaron Brody . . .
STULL, STULL & BRODY o
6 East 45_th Street -
- New York, NY 10017
- Tel:  (212) 687-7230 _
‘Fax: - (212) 490-2022 =

- Joseph H. Weiss
- WEISS & LURIE
- 551 Fifth Avenue
“Suite 1600 . .
SR New York, NY- 10176 o
- Telr . (212) 682-3025 -~
1. (212) 682-3010

Attorneys_"for' Plamtlff :
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CERTIFICATION OF INTERESTED ENTITIES OR PERSONS
PURSUANT TO CIVIL LR 3—16 o

' Pursuant to C1v11 L R 3- 16 the unders1gned certtﬁes that as of th.lS date other than the

| named part1es there is no such mterest to report

STULL STULL & BRC DY '
Attomeys for Plalntlff

12l

13

RIS V'3
15|

'1.6

22
23
24

s
26
7|

28

al
18
9]
| 20|
21
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_ ' CERTLFICA_TION OF PLAINTIEF
PURSUANT TO FEDERAL SECURITIES LAWS

1 I. . Murray Zueker . make lhis declaration pursuant to Secuon 101 of the anate Securmes Litigation
*Reform Act of 1995 as required by Section 21D(a)(2) of Title [ of the Securities Exchange Act of !934 I have reviewed a version of
the complamt and authonzs 1L~. ﬂhng on my bchaif and on be‘nalf nf all o{hcrs sumla:rly sxmated

2.1 d1d not purchasc sacunues of ' Zovan Cornoratton __atthe dlrectmn of cou.nscl or m ordcr to panl(:lpatc oo

e any action arising under Tnle.l ot't.he Securmes Exchange Act of 1934

3. Jam wnllmg to serve s 9 representative patty on behalf of the class including prov;dmg testimony at deposmon and
el i neccssary 1 understand that the litigation is not settled, this is not a claim form, and sharing in any recovery is not dependent

- upon execution of this Certification.. | am wmmg to scrve as & representative party ¢ither individually or as part of a group, 1

_ understand that a lead. plamuﬁ' 88 rcprcscntanvn party who acts op behalf of other class mcmbers m du'e.c:mg, the action,

4, To the best of my current knowledge the followmg are uﬂ of my transactmns in___ Zoran Corporatwn'
- sc.curmes durmg the class penod speclﬁed In the. Complaint: ‘ :

Du ot about October '.15 2000 1 acquired 3 944 sharcs of Zoran Corporatxon pursuant to the merger betwccn Zoran

' Corpomtlon and Nogateeh, Ine. Due to the 3- for 2 stock sphl whlch beca.me cffactwc oD of about May 23,2002, ] currenny have
5916 <harcs of Zoran Corporanon : .

- 5. Durmg the three (3) yeax pcnod precedmg the date on Whlch z}us ccmﬁcauon Is sxgned i have not sought to 38TVe a3
a rcprescntatwa party on behalf of a class under Title ! of the Securities Exchange Act of 1934, unless otherwme mchcatad belcw _

ff fm—/ .‘f”ﬁ-h’(/\ff (ah/“*"f ﬂ"?ﬂ&f\, F/ww" /aﬂCI

. 6 I wlll not accept any paymem for sarving asa represematwe party on behalf of the clzss beyond plamﬂffs pro rat
share of any recavery, cxvept.as ordered or approved by the court, mcludmg any award for reasonablc costs and expcnses (including
. lost wages) du‘ectiy relating to the rcpresentaﬂon of the class. S

7. 1 makc this declaration wuhour waiver of any apphcable pnvﬂeges and withow waiver of any right to challenge 1hc
nLcessny Fcr or the conshtutmnnhty of, Lhis decla.ratlon or to object to the ﬁlmg of thls declaratjon on any ground whatsoever.
-8 The matters sutcd in this declarauon are frue to the best of my current knowledge mfurmatzon and behef
: ', - 9. I hereby camfy, under penalty of perjury, that the. foregomg is true and cun-eot SR - "
- Executed this [ c d.ay of August - 2006 at /’Lﬁv‘« %&’] L ' /(_7112&,. “m
Lo (Day) _ (Momh) o ’ (c:cg o (smg N

(Printed Name)

EA

STULL, STULL & BRODY-
JOB40 WILEHIRE BLVD,
TROFLAOR



