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The information in this proxy statement/prospectus is not complete and may be changed. Zoran may
not ask you to vote and CSR may not sell the securities offered by this proxy statement/prospectus until
the registration statement filed with the Securities and Exchange Commission is effective. This proxy
statement/prospectus is not an offer to sell or a solicitation of an offer to buy any securities in any
jurisdiction where such offer, sale or solicitation is not permitted.

PRELIMINARY—SUBJECT TO COMPLETION—DATED APRIL 19, 2011
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PROXY STATEMENT

ZORAN CORPORATION

Neither the Securities and Exchange Commission (the “SEC”) nor any state securities commission has
approved or disapproved of the merger or the securities to be issued in the merger or determined whether
this proxy statement/prospectus is truthful or complete. Any representation to the contrary is a criminal
offense.

Please pay particular attention to the ‘“Risk Factors” section beginning on page 26 of this proxy
statement/prospectus.

This is not a prospectus published in accordance with the prospectus rules made under Part VI of the
United Kingdom Financial Services and Markets Act 2000 (as set out in the Financial Services Authority
Handbook) (the “UK Prospectus Rules”). CSR intends to publish a prospectus under the UK Prospectus
Rules in connection with its application for admission of CSR ordinary shares to listing on the premium
segment of the Official List of the United Kingdom Listing Authority and to trading on the main market of
the London Stock Exchange. A copy of such prospectus may be obtained at CSR’s website (www.csr.com)
following approval by the Financial Services Authority of the United Kingdom.

This proxy statement/prospectus is dated [ ], 2011, and is being first mailed to Zoran stockholders on or
about [ 1, 2011.



Zoran Corporation
1390 Kifer Road
Sunnyvale, California 94086
(408) 523-6500
[ 1,2011

Dear Zoran Stockholder:

You are cordially invited to attend a special meeting of stockholders of Zoran Corporation, a Delaware
corporation, to be held at [10:00 a.m.], local time, on [ ], 2011, at Zoran’s principal executive offices
located at 1390 Kifer Road, Sunnyvale, California. Enclosed are a notice of special meeting of stockholders, a
proxy statement/prospectus and a proxy card relating to Zoran’s special meeting.

On February 20, 2011, the board of directors of Zoran approved a merger agreement providing for a merger
of Zoran with a wholly owned subsidiary of CSR plc, a company organized under the laws of England and
Wales. We are sending you this proxy statement/prospectus to ask you to vote on the adoption of the merger
agreement at the special meeting.

If the merger is completed, Zoran stockholders will receive 0.4625 of an American Depositary Share of
CSR (“CSR ADS”) (which is equivalent to 1.85 CSR ordinary shares) for each share of Zoran common stock
they own. Each CSR ADS represents four CSR ordinary shares, par value £0.001 per share. CSR has applied to
list the CSR ADSs on The NASDAQ Stock Market under the symbol [ ].” CSR ordinary shares are listed
on the London Stock Exchange under the symbol “CSR.L.”

Based on the closing stock price for CSR on March 30, 2011, the exchange ratio values each share of Zoran
common stock at $11.16 per share, representing total consideration of approximately $575 million. Upon closing
of the transaction, Zoran stockholders are expected to own approximately 35% and CSR shareholders are
expected to own approximately 65% of CSR following the closing of the merger.

The board of directors of Zoran unanimously recommends that you vote “FOR” the adoption of the
merger agreement at the special meeting.

We and CSR cannot complete the merger unless the merger agreement is adopted by the affirmative
vote of a majority of the shares of Zoran common stock outstanding as of the record date. Detailed
information concerning the proposed merger is set forth in the accompanying proxy statement/prospectus,
which you are urged to read carefully and in its entirety. In particular, you should consider the
“Risk Factors” beginning on page 26.

The accompanying proxy statement/prospectus explains (among other things) the proposed merger, provides
information relating to CSR and the CSR ADSs you would receive in the proposed merger, and provides
information concerning the special meeting. Please read these materials carefully and in their entirety.

We look forward to welcoming those stockholders who are able to be present at the meeting; however,
whether or not you plan to attend in person it is important that your shares be represented. Accordingly, after
reading the proxy statement/prospectus, please return your proxy, by completing, dating, signing and returning
the enclosed proxy in the prepaid envelope, or by submitting your proxy by telephone or through the Internet as
described in the instructions included with your proxy card, to ensure that your shares will be represented. Your
shares cannot be voted unless you (i) submit your proxy by telephone or through the Internet, (ii) sign,
date and return the enclosed proxy, or (iii) attend the special meeting in person. If you hold your shares of
Zoran common stock in “street name” through a bank, broker or other nominee, please direct your bank,
broker or other nominee to vote in accordance with the instructions you received from your bank, broker
or other nominee. The failure to vote in person or by proxy will have the same effect as a vote against the
merger. If you have any questions about the merger or need assistance voting your shares, please call
MacKenzie Partners, Inc., the proxy solicitation firm assisting Zoran, toll-free at (800) 322-2885 (banks and
brokers may call collect at (212) 929-5500).

The board of directors and management of Zoran look forward to seeing you at the special meeting.

Sincerely,

Levy Gerzberg, Ph.D.
President and Chief Executive Officer



Zoran Corporation

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To Be Held on [ 1, 2011

A special meeting of stockholders of Zoran Corporation will be held at [10:00 a.m.], local time, on
[ 1, 2011, at Zoran’s principal executive offices located at 1390 Kifer Road, Sunnyvale, California.

The special meeting is being held for the following purposes:

1. To consider and vote upon a proposal to adopt the Agreement and Plan of Merger, dated as of
February 20, 2011, by and among Zoran, CSR plc and Zeiss Merger Sub, Inc., a wholly owned
subsidiary of CSR plc, pursuant to which Zeiss Merger Sub, Inc. will merge with and into Zoran, with
Zoran surviving the merger as a wholly owned subsidiary of CSR plc; and

2. To approve the adjournment of the special meeting, if necessary or appropriate, to solicit additional
proxies if there are insufficient votes at the time of the meeting to adopt the merger agreement.

The accompanying proxy statement/prospectus describes the merger agreement and the proposed merger in
detail and is intended to be used at the special meeting and any adjournments or postponements thereof.

The board of directors of Zoran unanimously recommends that Zoran stockholders vote “FOR” the
adoption of the merger agreement.

The board of directors of Zoran has set the close of business on [ 1, 2011, as the record date for
determining stockholders entitled to receive notice of the meeting and to vote at the meeting and any
adjournments or postponements thereof. Only holders of record of Zoran common stock at the close of business
on such date are entitled to receive notice of and to vote at the special meeting and at any adjournment or
postponement thereof. A list of stockholders eligible to vote at the special meeting will be available for
inspection at the special meeting, and at the executive offices of Zoran during regular business hours for a period
of not less than ten days prior to the special meeting.

The following persons are eligible for admission to the special meeting: (i) all stockholders of record at the
close of business on [ ], 2011; (ii) persons holding proof of beneficial ownership as of the record date,
such as a letter or account statement from such persons’ brokers; (iii) persons who have been granted proxies;
and (iv) such other persons that Zoran, in its sole discretion, may elect to admit.

All persons wishing to be admitted must present photo identification and proper proof of share ownership. If
you plan to attend the special meeting, please check the appropriate box on your proxy card or register your
intention when voting by using the telephone or the Internet, according to the instructions provided in your proxy
card.

By order of the board of directors,

Levy Gerzberg, Ph.D.
President and Chief Executive Officer

Sunnyvale, California
[ 1,2011

YOUR VOTE IS IMPORTANT.

Please return your proxy as soon as possible, whether or not you expect to attend the special meeting in
person. You may submit your proxy by telephone or through the Internet by following the instructions
on the enclosed proxy card or voting form or by completing, dating and signing the enclosed proxy card
and returning it in the enclosed postage prepaid envelope. If you are a stockholder of record, you may
revoke your proxy at any time before the special meeting. If you are a stockholder of record and you
attend the special meeting and vote in person, your proxy vote will be revoked.




REFERENCE TO ADDITIONAL INFORMATION

CSR files annual reports and furnishes other reports and information with the SEC. Zoran files annual,
quarterly and other reports, proxy statements and other information with the SEC. This proxy statement/
prospectus includes important business and financial information about Zoran and CSR from documents that are
not included in, or delivered with, this proxy statement/prospectus. CSR has filed a registration statement on
Form F-4 with the SEC. You can obtain documents related to Zoran and CSR, without charge, by requesting
them in writing or by telephone from the appropriate company.

Zoran Corporation CSR plc
Corporate Secretary Investor Relations
1390 Kifer Road Churchill House
Sunnyvale, California 94086 Cambridge Business Park
United States of America Cowley Road
Phone: (408) 523-6500 Cambridge CB4 0OWZ
Email: legal @zoran.com United Kingdom

Phone: +44 (0) 1223 692 000
Email: Cynthia.Alers@csr.com

In order to receive timely delivery of requested documents in advance of the special meeting, you
should make your request no later than [ ], 2011.

You may also obtain copies of these documents, without charge, from the website maintained by the SEC at
WWW.SEC.ZOV.

See “Where You Can Find More Information” beginning on page 187.
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QUESTIONS AND ANSWERS

The following are some of the questions that you, as a stockholder of Zoran, may have regarding the
proposed merger and the other matters being considered at the stockholders’ meeting and the answers to those
questions. Zoran urges you to read carefully the remainder of this proxy statement/prospectus because the
information in this section does not provide all the information that might be important to you with respect to the
proposed merger and the other matters being considered at the stockholders’ meeting. Additional important
information is also contained in the appendices to this proxy statement/prospectus.

Questions about the Merger

What is the proposed transaction on which I am being asked to vote?

You are being asked to vote to adopt the merger agreement entered into by and among Zoran, CSR and
Zeiss Merger Sub, Inc., a wholly owned subsidiary of CSR, pursuant to which Zeiss Merger Sub, Inc. will merge
with and into Zoran, with Zoran surviving the merger as a wholly owned subsidiary of CSR. CSR and its
subsidiaries following the merger are referred to as the Combined Company.

What will the Zoran stockholders receive in the merger?

In the merger, Zoran stockholders will receive 0.4625 of a CSR ADS (which is equivalent to 1.85 CSR
ordinary shares) as consideration for each share of Zoran common stock held. Each CSR ADS represents four
CSR ordinary shares. CSR will not issue fractional CSR ADSs in connection with the merger. Instead, CSR will
pay you cash for any fractional CSR ADS that you would otherwise receive.

The transaction implies an equity value for Zoran of $548.6 million (or $11.16 per share of Zoran common
stock) based on the closing price of CSR ordinary shares of £3.751 as of March 30, 2011, and converted to a
price in U.S. dollars of $6.03 using a U.S. dollar/GBP exchange rate of $1.608 per £1.00 as of March 30, 2011,
being the latest practicable business day before the publication of this proxy statement/prospectus. In addition, it
is estimated that the fair value of outstanding vested stock options issued is $26.4 million and that costs incurred
in connection with the acquisition will be approximately $21.4 million which will be expensed or recognized
against share premium, as appropriate, resulting in an aggregate purchase price of $575 million. Based on the
closing stock price for CSR on February 18, 2011, the last trading day before the merger agreement was signed
and assuming that each CSR ADS will trade at four times the price of each CSR ordinary share, this
consideration would have had a market value equivalent to $13.03 of CSR ADSs for each share of Zoran
common stock, representing a total consideration of approximately $658.2 million. This represented a premium
to Zoran stockholders of approximately 39.9% over Zoran’s closing stock price on February 18, 2011. The total
consideration represents a Zoran enterprise value (calculated as Zoran’s implied market capitalization on
February 18, 2011 based on the exchange ratio minus total cash and cash equivalents) of approximately
$418 million.

What is a CSR ADS?

An American Depositary Share, or ADS, is a security that allows persons in the United States to more easily
hold and trade interests in companies incorporated or organized in a non-U.S. country. CSR is a company
organized under the laws of England and Wales that issues ordinary shares that are equivalent in many respects
to common stock of a U.S. company. Each CSR ADS represents four CSR ordinary shares. CSR has applied to
list the CSR ADSs on The NASDAQ Stock Market under the symbol “[ ].” JPMorgan Chase Bank, N.A. is
the depositary of the CSR ordinary shares underlying the CSR ADSs and will be responsible for issuing CSR
ADSs to Zoran stockholders.



Will Zoran stockholders be able to trade the CSR ADSs that they receive in the transaction?

Yes. CSR has applied to list the CSR ADSs on The NASDAQ Stock Market under the symbol “[ 1.7
CSR ADSs received in exchange for shares of Zoran common stock in the transaction will be freely transferable
under United States federal securities laws.

Can I receive CSR ordinary shares in the merger instead of CSR ADSs?

No. However, you may turn in your CSR ADSs at the depositary’s corporate trust office or by providing
appropriate instructions to your broker. Upon payment of the fees provided in the deposit agreement and any
applicable taxes, the depositary will deliver the CSR ordinary shares underlying the CSR ADSs to you.

What vote is required by Zoran stockholders to adopt the merger agreement or adjourn the special
meeting if necessary or appropriate to solicit additional proxies?

The merger agreement must be adopted by the holders of a majority of all outstanding shares of Zoran
common stock entitled to vote at the special meeting. The adjournment of the special meeting, if necessary or
appropriate, to solicit additional proxies requires the affirmative vote of a majority of the shares present in person
or by proxy at the Zoran special meeting. You are entitled to vote on the merger agreement if you held Zoran
common stock at the close of business on the record date, which is [ ], 2011. On the record date, [ ]
shares of Zoran common stock were outstanding and entitled to vote. The issuance of the CSR ordinary shares
underlying the CSR ADSs in connection with the merger is also subject to a vote of CSR’s shareholders.

How does Zoran’s board of directors recommend that I vote my shares?

Zoran’s board of directors unanimously recommends that you vote “FOR” the proposal to adopt the merger
agreement.

Are Zoran stockholders entitled to appraisal rights?

No. Under Section 262 of the General Corporation Law of the State of Delaware, the holders of Zoran
common stock will not have appraisal rights in connection with the proposed merger.

Can the value of the transaction change between now and the time the merger is consummated?

Yes, the value of the merger consideration can change. The exchange ratio is a fixed exchange ratio,
meaning that Zoran stockholders will receive 0.4625 of a CSR ADS (which is equivalent to 1.85 CSR ordinary
shares) for each share of Zoran common stock owned regardless of the trading price of CSR ordinary shares on
the London Stock Exchange on the effective date of the merger. Each CSR ADS represents four CSR ordinary
shares. However, the implied market value of the CSR ADSs that Zoran stockholders will receive in the merger
will increase or decrease as the trading price of CSR ordinary shares increases or decreases, and may be different
at the time the merger is consummated than it was as of the last trading day before the merger agreement was
signed or will be at the time of the special meeting. The market price of CSR ordinary shares could be higher or
lower at any time prior to the consummation of the merger. Additionally, fluctuations in the exchange rate
between the U.S. dollar and the pound sterling could affect the value of the merger consideration. Zoran
stockholders are urged to obtain current trading prices for CSR ordinary shares on the London Stock Exchange.

After the merger, how much of the Combined Company will Zoran stockholders own?

Upon closing of the transaction, Zoran stockholders are expected to own approximately 35%, and CSR
shareholders are expected to own approximately 65%, of the Combined Company.



What will happen to Zoran’s outstanding options and stock-based awards in the merger?

As of the closing of the transaction, each outstanding and unexercised stock option to acquire shares of
Zoran common stock and each restricted stock unit, or RSU, with respect to Zoran common stock will be
assumed by CSR. Accordingly, all such Zoran stock options and Zoran RSUs, will be converted into options or
restricted stock units, respectively, which shall, subject to the prevailing terms and conditions of grant, upon
exercise, be satisfied by the issuance of CSR ADSs, using the same exchange ratio at which shares of Zoran
common stock are being exchanged for CSR ADSs in the merger (i.e., the number of shares subject to the option
or RSU multiplied by 0.4625). In addition, the per share exercise price of each converted option to be satisfied by
the issuance of CSR ADSs will be adjusted by dividing the current exercise price by the same exchange ratio
(0.4625) that applies to the conversion of Zoran common stock into CSR ADSs. The number of CSR ADSs
covered by the award will be rounded down to the nearest whole share and the exercise price will be rounded up
to the nearest whole cent. Therefore there will be no incremental intrinsic value for the holders of Zoran stock
options or RSUs. For example, upon the closing of the merger, a Zoran employee’s option to purchase 1,000
shares of Zoran common stock at an exercise price of U.S. $10.00 per share will be converted into an option to
purchase 462 CSR ADSs (1,000 multiplied by 0.4625). The adjusted exercise price of the converted option will
be $21.63 ($10.00 divided by 0.4625).

See the section entitled “The Merger Agreement—Treatment of Zoran Stock Options and Other Equity-
Based Awards” of this proxy statement/prospectus.

Following the consummation of the merger, Equiniti Limited, CSR’s registrar and transfer agent, will offer
former holders of Zoran options and Zoran RSUs a facility to view the options and RSUs they held, exercise
options for CSR ADSs, register such shares (including vested RSUs) and/or sell the acquired CSR ADSs on The
NASDAQ Stock Market either upon exercise or at a later date. It is expected that this facility will ultimately be
consistent with the arrangement that is currently operated by Equiniti Limited for CSR employees.

What are the material U.S. federal income tax consequences of the merger for me?

The merger is intended to qualify as a reorganization for U.S. federal income tax purposes. If the merger so
qualifies, Zoran stockholders will not recognize income, gain or loss on the exchange of their Zoran common
stock for CSR ADSs in the merger (other than a Zoran stockholder who is a “five-percent transferee shareholder”
within the meaning of the rules under Treasury Regulations Section 1.367(a)-3(c) and who does not file a gain
recognition agreement with the U.S. Internal Revenue Service, or the IRS), but may recognize income, gain or
loss from the receipt of cash in lieu of any fractional CSR ADSs that they would otherwise receive.

You are urged to consult with your own tax advisor for a full understanding of the tax consequences
of the merger to you.

For a more detailed description of the material U.S. federal income tax consequences of the merger, please
see the section entitled “Material Tax Consequences—Material U.S. Federal Income Tax Consequences of the
Merger.”

What are the material U.K. tax consequences of the merger for me?

The following statements assume that beneficial ownership of a CSR ADS represents beneficial ownership
of the underlying CSR ordinary shares. Holders of CSR ADSs who are not resident or, in the case of individuals,
ordinarily resident in the U.K. will not generally be liable to pay any U.K. tax on dividends paid by CSR or be
liable to pay any U.K. tax on capital gains realized on any disposal of their CSR ADSs, in each case as long as
the relevant holder of CSR ADSs does not carry on a trade, profession or vocation in the U.K. through a branch,
agency or, in the case of a corporate holder of CSR ADSs, permanent establishment in connection with which its
CSR ADSs are held. A charge to U.K. stamp duty reserve tax at 1.5% of the consideration paid may arise on the
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issue of the CSR ordinary shares to, or to a nominee or agent for, the depositary bank as a person whose business
is or includes the issue of depositary receipts. This U.K. stamp duty reserve tax, if any, will be borne by CSR and
will not reduce the consideration payable to Zoran stockholders in the merger. The lawfulness of this 1.5%
charge is currently subject to challenge before the U.K. courts. No U.K. stamp duty reserve tax will be payable in
respect of a subsequent transfer of CSR ADSs and, in practice, no U.K. stamp duty should need to be paid in
respect of any such transfer.

You are urged to consult with your own tax advisor for a full understanding of the tax consequences
of the merger to you.

For a more detailed description of the material U.K. tax consequences of owning CSR ADSs, see the section
entitled “Material Tax Consequences—Material U.K. Tax Consequences of Owning CSR ADSs.”

What are the material Israeli tax consequences of the merger?

As a consequence of the merger, holders of Zoran’s stock will be treated as having sold their Zoran’s stock
in the merger. Because of Zoran’s substantial operations in Israel, the Israeli Tax Authority may view Zoran as
an Israeli company for tax purposes. When an Israeli company is sold, regardless of whether the consideration in
the sale is cash or stock, its stockholders may be subject to Israeli taxation at the rate of 20% for individuals and
24% for corporations. Zoran believes, however, that certain exemptions from Israeli capital gains may apply to
certain holders of Zoran’s stock under relevant tax treaties with Israel or under certain provisions of Israeli tax
law.

Zoran has filed a request for tax rulings from the Israeli Tax Authority with respect to (i) the application of
Israeli tax withholding to payments of consideration in the merger to stockholders and (ii) the application of
Israeli tax withholding and other Israeli tax treatment applicable in respect of the merger to holders of Zoran
stock options, RSUs and common stock issued to certain employees. While Zoran believes it will likely receive
such rulings, there can be no assurance that such rulings will be granted. The Israeli tax withholding
consequences of the merger to Zoran stockholders and holders of Zoran stock options and RSUs may vary
depending upon the particular circumstances of each stockholder, holder of Zoran stock options or RSUs, as
applicable, and the final tax rulings issued by the Israeli Tax Authority. To the extent that tax is withheld on
payments to U.S. taxpayers, it is possible that such withheld taxes may not be able to be credited against such
taxpayers’ U.S. income tax liability.

If Zoran does not receive a ruling or exemption certificate from the Israeli Tax Authority, Zoran’s
stockholders will be subject to Israeli tax withholding at the rate of 20% (for individuals) and 24% (for
corporations) on the gross consideration received in the merger. In such event, CSR or the exchange agent would
withhold and deduct from the CSR ADSs to which such stockholder is entitled to pursuant to the merger
agreement, such number of CSR ADSs with a value equal to 20% or 24% of the gross consideration received in
the merger by such stockholder, as applicable, from the total number of CSR ADSs to which such stockholder is
otherwise entitled to receive.

You are urged to consult with your own tax advisor for a full understanding of the tax consequences of the
merger to you. For a more detailed description of the material Israeli tax consequences of the merger, see the
section entitled “Material Tax Consequences—Material Israeli Tax Consequences of the Merger.”

You are urged to consult with your own tax advisor as to the tax consequences to you of the merger,
including the consequences under any applicable, state, local, foreign or other tax laws.

For a more detailed description of the material Israeli tax consequences of the merger, see the section
entitled “Material Tax Consequences—Material Israeli Tax Consequences of the Merger”.
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Why is Zoran proposing the transaction to its shareholders?

Zoran’s board of directors has unanimously approved and declared advisable the merger, the merger
agreement and the transactions contemplated by the merger agreement, and has declared that it is in the best
interests of Zoran and Zoran stockholders that Zoran enter into the merger agreement and consummate the
merger. To review the Zoran board’s reasons for the merger in greater detail, see the section entitled “The
Merger—Unanimous Recommendation of Zoran’s Board of Directors; Zoran’s Reasons for the Merger.”

When is the merger expected to be completed?

CSR and Zoran expect to complete the merger promptly after they receive Zoran stockholder approval at the
special meeting and CSR shareholder approval at the CSR shareholders meeting. CSR and Zoran currently
anticipate the merger will occur late in the second quarter of 2011.

If the merger is completed, when can I expect to receive the merger consideration for my shares of Zoran
common stock?

Promptly after the effective time of the merger, CSR will cause the exchange agent to mail to you a letter of
transmittal and instructions to effect your exchange of Zoran common stock for CSR ADSs. After receiving the
proper documentation from you, the exchange agent will cause the CSR ADSs to which you are entitled under
the merger agreement to be issued to you in uncertificated book-entry form to the account specified in your
completed letter of transmittal (unless you have specifically requested to receive the CSR ADSs in physical form,
in which case the exchange agent will forward to you an American Depositary Receipt representing such CSR
ADSs). In addition, the exchange agent will forward to you any cash in lieu of any fractional CSR ADS to which
you are entitled under the merger agreement. More information on the documentation you are required to deliver
to the exchange agent may be found under the section entitled “The Merger Agreement—Conversion of Shares;
Exchange of Certificates.”

What happens if the merger is not completed?

If the merger agreement is not adopted by the Zoran stockholders or if the merger is not consummated for
any other reason, Zoran stockholders will not receive any CSR ADSs in exchange for their shares of Zoran
common stock. Instead, Zoran will remain an independent public company and Zoran common stock will
continue to be listed and traded on The NASDAQ Global Select Market. Under specified circumstances, Zoran
may be required to pay CSR a termination fee or CSR may be required to pay Zoran a termination fee, as
described in the section entitled “The Merger Agreement—Termination Fees.”

Has CSR’s board of directors approved the merger?

Yes. CSR’s board of directors has unanimously determined that the merger will promote the success of CSR
and its shareholders as a whole and is in the best interests of its shareholders as a whole, and therefore
unanimously approved the merger agreement and the transactions contemplated by it and has unanimously
recommended that its shareholders vote in favor of the merger.

What vote is required by CSR’s shareholders?

The merger requires approval by a simple majority in number of those CSR shareholders present and voting
(either in person or by proxy) at a meeting of CSR shareholders, unless a poll is validly demanded. See
“Comparison of Rights of Zoran Stockholders and CSR Shareholders—Current Rights of CSR Shareholders—
Voting Rights.” If a poll is demanded, the merger will require the approval of the holders of a simple majority of
shares voting. This proxy statement/prospectus is not being used as a shareholder circular for the CSR
shareholders meeting. A separate circular will be sent to CSR shareholders in connection with the CSR
shareholders meeting.
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Where are CSR ordinary shares and CSR ADSs listed?

CSR ordinary shares are listed on the London Stock Exchange’s main market and are traded under the
symbol “CSR.L.” CSR has applied to list the CSR ADSs on The NASDAQ Stock Market under the symbol
4‘[ ] .”

How will trading in shares of Zoran common stock be affected by the completion of the merger?

Zoran common stock will be owned entirely by CSR as a result of the merger. Zoran common stock will be
delisted from The NASDAQ Global Select Market upon the consummation of the merger and will no longer be
traded. Upon the consummation of the merger, your interest in shares of Zoran common stock will only represent
the right to receive the CSR ADSs issuable to you in the merger and cash in lieu of any fractional CSR ADSs.

Will employees be able to continue to purchase shares under the Employee Stock Purchase Plan, or ESPP,
after the merger?

No. Each outstanding right to purchase shares of Zoran common stock under the ESPP will terminate prior
to the completion of the merger. You may, however, purchase from Zoran as many whole shares of Zoran
common stock as the balance of your account will allow. Any amounts remaining in your ESPP account after any
such purchase will be refunded to you.

Will I receive dividends from CSR on CSR ordinary shares underlying the CSR ADSs?

JPMorgan Chase Bank, N.A., referred to herein as the depositary, has agreed that, to the extent practicable,
it will pay to CSR ADS holders the cash dividends or other distributions it receives on the ordinary shares
underlying the CSR ADSs, after converting any cash received into U.S. dollars and, in all cases, making any
necessary deductions provided for in the deposit agreement. The holder of CSR ADSs will receive these
distributions in proportion to the number of ordinary shares underlying the CSR ADSs.

The CSR board of directors has announced its intention to pay CSR’s first dividend of £0.04 ($[®], based on
the exchange rate on [ ], 2011) per share in respect of the 2010 financial year, representing 2/3 of a
notional £0.06 ($[®], based on the exchange rate on [ ], 2011) full year dividend that would have been paid
if CSR had commenced payment of dividends sooner. It is the CSR board of directors’ intention to follow a
progressive dividend policy that reflects the underlying growth prospects of CSR, as well as the long term
outlook for growth in earnings per share and group cash flow. The CSR board of directors intends to pay
dividends on a semi-annual basis.

Subject to CSR shareholder approval at the CSR annual general meeting to be held on May 18, 2011, the
dividend will be paid on June 3, 2011 to CSR shareholders of record on May 13, 2011. Because the merger will
not occur prior to May 13, 2011, Zoran stockholders will not participate in the dividend in respect of the CSR
ordinary shares underlying the CSR ADSs they will receive in the merger.

Who will manage the Combined Company?

Upon the consummation of the merger, CSR’s board of directors will be expanded by the appointment of
Dr. Levy Gerzberg, the President and CEO of Zoran, as a non-executive director. Zoran will also propose, for
consideration by CSR’s board of directors, one independent non-executive director to join CSR’s board of
directors. The CSR board of directors will continue to be chaired by Ron Mackintosh, and the Combined
Company will be headed by CSR’s CEO Joep van Beurden. Will Gardiner will continue as CFO. Information
about the current CSR directors and executive officers can be found in the documents listed under the heading
“CSR SEC Filings” in the section entitled “Incorporation By Reference” on page 188.



What is the share buyback program?

In connection with the announcement of the merger, CSR announced on February 21, 2011 that it intends to
return up to $240 million to CSR shareholders via an on-market share buyback program. The share buyback is
intended to achieve an overall financial impact on CSR broadly equivalent to a transaction structured with
approximately 65% stock and 35% cash.

The share buyback program commenced on February 23, 2011. The $240 million share buyback replaced
the $50 million share buyback previously announced by CSR on September 13, 2010, of which approximately
$37 million had been expended prior to the announcement of the merger. Since February 21, 2011, 6,086,000
CSR ordinary shares have been purchased for approximately $36.9 million.

Completion of the $240 million share buyback program is conditional on the closing of the merger and is
subject to the discretion of CSR’s board of directors. To the extent that shareholder approval is required to
complete the share buyback program, CSR intends to seek such shareholder approval at the CSR general meeting
to be called to approve the merger.

Questions about the Special Meeting

When and where will the special meeting of Zoran stockholders be held?

The special meeting of Zoran stockholders will be held at Zoran’s principal executive offices located at
1390 Kifer Road, Sunnyvale, California, on [ 1, 2011, at [10:00 a.m.], local time.

If my shares are held in ‘“‘street name” by my broker, will my broker vote my shares for me?

You should instruct your broker to vote your shares, following the directions your broker provides. If you do
not instruct your broker, your broker will not have the discretion to vote your shares without your instructions.

Because the proposal to adopt the merger agreement in this proxy statement/prospectus submitted to Zoran
stockholders requires an affirmative vote of the holders of a majority of all outstanding shares of Zoran common
stock for adoption, failure to instruct your broker to vote for adoption the merger agreement will have the same
effect as votes cast against the proposal to adopt the merger agreement.

What do I need to do now?

You are urged to read this proxy statement/prospectus carefully, including its appendices and the documents
incorporated by reference herein. You may also want to review the documents referenced under “Where You Can
Find More Information” and “Incorporation by Reference” beginning on pages 187 and 188 respectively, and
consult with your accounting, legal and tax advisors.

After carefully reading and considering the information contained in this proxy statement/prospectus, if you
do not hold your shares in “street name,” please fill out and sign the proxy card, and then mail your signed proxy
card in the enclosed prepaid envelope as soon as possible so that your shares may be voted at the special meeting.
If you hold your shares in “street name,” follow the instructions in the previous question. Zoran’s board of
directors unanimously recommends that you vote “FOR” the proposal to adopt the merger agreement. You may
also submit your proxy by telephone or through the Internet (for telephone and Internet voting instructions, see
the section entitled “The Zoran Special Meeting—How to Vote”). Your proxy card will instruct the persons
named on the card to vote your shares at the stockholder meeting as you direct on the proxy card. If you sign and
send in your proxy card and do not indicate how you want to vote, your proxy will be voted as Zoran’s board of
directors recommends. If you do not vote or you abstain, it will have the same effect as a vote against the
proposal to adopt the merger agreement.



May I change my vote after I have mailed my signed proxy card?

Yes. If you are stockholder of record, you may change your vote at any time before your proxy is voted at
the special meeting. You can do this in any of four ways. First, you can submit a proxy by telephone or through
the Internet at a later time following instructions on the enclosed proxy card. Second, you can sign, date and
return a later-dated proxy card in the postage-paid envelope provided. Third, you can send a written notice stating
that you want to revoke your proxy, to the Corporate Secretary of Zoran at the following address:

Corporate Secretary

Zoran Corporation

1390 Kifer Road

Sunnyvale, California 94086

Fourth, you can attend the special meeting and vote in person. Simply attending the meeting, however, will not
revoke your proxy; you must vote at the meeting in order to do so.

If you have instructed a broker to vote your shares, you must follow directions received from your broker to
change your vote.

Should I send in my stock certificates now?

No. After the merger is consummated, you will receive written instructions for exchanging your stock
certificates.

What should I do if I receive more than one set of voting materials for the special meeting?

You may receive more than one set of voting materials for the special meeting, including multiple copies of
this proxy statement/prospectus and multiple proxy cards or voting instruction cards. Please complete, sign, date
and return each proxy card and voting instruction card that you receive. For example, if you hold your shares in
more than one brokerage account, you will receive a separate voting instruction card for each brokerage account
in which you hold shares. If you are a holder of record and your shares are registered in more than one name, you
will receive more than one proxy card.

Who pays for this solicitation?

The expense of filing, printing and mailing this proxy statement/prospectus and the accompanying material
will be shared equally by Zoran and CSR. In addition, Zoran has engaged MacKenzie Partners, Inc. to assist in
the solicitation of proxies for the special meeting for a fee not to exceed $100,000, along with customary charges
for shareholder contact and reimbursement of reasonable out-of-pocket expenses. Zoran will bear the costs
related to the solicitation of proxies in connection with the special meeting.

Questions about Risks and How to Get More Information

Are there any risks related to owning CSR ADSs?

Yes. You should carefully review the sections entitled “Risk Factors,” “Description of CSR Ordinary
Shares,” “Description of CSR American Depositary Shares” and “Comparison of Rights of Zoran Stockholders
and CSR Shareholders.”

Where can I find more information about the companies?

You can find more information about CSR and Zoran in the documents described under “Where You Can
Find More Information” and “Incorporation by Reference” beginning on pages 187 and 188, respectively.
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Who can help answer my questions?

If you have any questions about the merger or if you need additional copies of this proxy statement/
prospectus or the enclosed proxy, you should contact Zoran’s proxy solicitor or investor relations department:

MacKenzie Partners, Inc.

105 Madison Avenue

New York, New York 10016

Stockholders Call Toll Free: (800) 322-2885
Banks and Brokers Call Collect: (212) 929-5500

or

Zoran Corporation

Investor Relations

1390 Kifer Road

Sunnyvale, California 94086
Phone: (408) 523-6500



SUMMARY

This summary highlights selected information from this proxy statement/prospectus. It does not contain all
of the information that is important to you. You should carefully read the entire proxy statement/prospectus and
the additional documents referred to in this proxy statement/prospectus to fully understand the merger. See also
“Where You Can Find More Information” and “Incorporation by Reference” below.

Information About the Companies (see page 127)
CSR plc

Churchill House
Cambridge Business Park
Cowley Road

Cambridge CB4 OWZ
United Kingdom

Tel: +44(0) 1223 692000

CSR is a leading provider of multifunction connectivity, audio and location platforms. CSR’s technology
portfolio includes Bluetooth, GPS and GNSS, FM Radio, Wi-Fi, Audio and NFC. CSR’s customers include
industry leaders in consumer electronics, mobile handsets and automotive.

CSR is headquartered in Cambridge, the United Kingdom, and has offices in Europe, Asia and North
America. As at December 31, 2010, CSR employed 1,554 people in eleven countries.

CSR ordinary shares, nominal value £0.001 per share, are listed on the London Stock Exchange under the
symbol “CSR.L.” CSR has applied to list the CSR ADSs on The NASDAQ Stock Market under the symbol

T

Zoran Corporation

1390 Kifer Road
Sunnyvale, California 94086
Phone: (408) 523-6500

Zoran is a leading provider of solutions for the digital entertainment and digital imaging markets. Zoran has
pioneered high-performance digital audio and video, imaging applications, and Connect Share Entertain
technologies for the digital home.

Zoran provides integrated circuits, software and platforms for digital cameras, DTVs, set-top boxes,
broadband receivers (“silicon tuners”), DVDs and high definition media players, digital printers, scanners and
related MFP. Zoran sells its products to original equipment manufacturers that incorporate them into products for
consumer and commercial applications. Zoran also licenses certain software and other intellectual property.

On November 30, 2010, Zoran completed the acquisition of Microtune for a transaction equity value of
approximately $162 million. Microtune is a pioneer in the development and deployment of silicon tuners, a
technology that is complementary and synergistic to Zoran’ strategic objectives in both the set-top box and DTV
markets.

Zoran is headquartered in Sunnyvale, California, with operations in Europe, Asia and Israel. As of
December 31, 2010, it employed 1,532 people.

Zoran was incorporated in California in December 1981 and reincorporated in Delaware in November 1986.
Zoran’s website can be found at www.zoran.com. Information contained on Zoran’s website is not incorporated
by reference unless specifically referenced herein.
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Shares of Zoran common stock, par value $0.001 per share, are listed on The NASDAQ Global Select
Market under the symbol “ZRAN.”

Zeiss Merger Sub, Inc.

Zeiss Merger Sub, Inc. was formed on behalf and at the direction of CSR. It was incorporated in the State of
Delaware on February 17, 2011 solely to participate in the merger and has never conducted any other business.

The Merger (see page 53)

On February 20, 2011, Zoran and CSR entered into a definitive merger agreement. Under the merger
agreement, which is subject to a number of conditions, including the approval of both Zoran stockholders and
CSR shareholders, the expiration or termination of the waiting period under the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, or the Hart-Scott-Rodino Act, and the satisfaction of other conditions, Zeiss Merger
Sub, Inc., CSR’s wholly-owned subsidiary, will merge with and into Zoran, resulting in Zoran becoming a
wholly-owned subsidiary of CSR. The waiting period under the Hart-Scott Rodino Act with respect to the merger
was terminated on March 24, 2011.

Merger Consideration (see page 90)

In the merger, Zoran stockholders will receive 0.4625 of a CSR ADS, which is equivalent to 1.85 CSR
ordinary shares, for each share of Zoran common stock they own as of immediately prior to the effective date of
the merger. Each CSR ADS represents four CSR ordinary shares. CSR will not issue fractional CSR ADSs in
connection with the merger. Instead, CSR will pay you cash for any fractional CSR ADS that you would
otherwise receive.

Risk Factors (see page 26)

In evaluating the merger agreement and the issuance of CSR ADSs in connection with the merger, you
should carefully read this proxy statement/prospectus and especially consider the factors discussed in the section
entitled “Risk Factors.”

Unanimous Recommendation of Zoran’s Board of Directors (see page 61)

Zoran’s board of directors has determined that the merger agreement and the merger are in the best interests
of Zoran and its stockholders and has unanimously approved and declared advisable the merger and the merger
agreement. Zoran’s board of directors unanimously recommends that Zoran stockholders vote “FOR” adoption
of the merger agreement at the special meeting.

The Zoran Special Meeting (see page 49)

The Zoran special meeting of stockholders is scheduled to take place at Zoran’s principal executive offices
located at 1390 Kifer Road, Sunnyvale, California, on [ ], 2011, at [10:00 a.m.] local time. At the special
meeting, Zoran stockholders will be asked to vote on the adoption of the merger agreement.

Record Date for Voting and Voting Power (see page 49)

You can vote at the special meeting of Zoran stockholders if you owned shares of Zoran common stock at
the close of business on [ 1, 2011, the record date for the special meeting of Zoran stockholders.

Only Zoran stockholders as of the close of business on [ 1, 2011, which is the record date for the
special meeting, will be entitled to receive notice of and to vote at the special meeting and any adjournments or
postponements thereof. Each share of Zoran common stock held as of the record date is entitled to one vote at the
special meeting.
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Vote Required of Zoran Stockholders (see page 49)

The adoption of the merger agreement requires the affirmative vote of the holders of a majority of the
outstanding shares of Zoran common stock entitled to vote thereon. As of the record date for the special meeting
of Zoran stockholders, Zoran had [ ] shares of common stock outstanding.

The Voting Agreements (see page 107)

On February 20, 2011, certain directors and executive officers of Zoran entered into voting agreements with
CSR. As of February 20, 2011, the Zoran directors and officers that entered into voting agreements beneficially
owned shares representing less than 1% of all outstanding shares of Zoran common stock.

On February 20, 2011, certain directors and executive officers of CSR entered into voting agreements with
Zoran. As of February 20, 2011, the CSR directors and officers that entered into voting agreements beneficially
owned shares representing approximately 1.2% of all outstanding shares of CSR common stock.

CSR Shareholder Meeting (see page 99)

The merger requires approval by a simple majority in number of those CSR shareholders present and voting
(either in person or by proxy) at a meeting of CSR shareholders, unless a poll is validly demanded. If a poll is
demanded, the merger will require the approval of holders of a simple majority of shares voting. See
“Comparison of Rights of Zoran Stockholders and CSR Shareholders—Current Rights of CSR Shareholders—
Voting Rights.” As of April 6, 2011, the directors of CSR and their affiliates held ordinary shares representing
approximately 1.4% of the entire issued share capital of CSR.

Opinion of Zoran’s Financial Advisor (see page 65)

Goldman, Sachs & Co. delivered its opinion to Zoran’s board of directors that, as of February 20, 2011, and
based upon and subject to the factors and assumptions set forth in its opinion, the 0.4625 of a CSR ADS (which
is equivalent to 1.850 CSR ordinary shares) to be paid by CSR for each share of Zoran common stock pursuant to
the merger agreement was fair from a financial point of view to the holders (other than CSR and its affiliates) of
the outstanding shares of Zoran common stock.

The full text of the written opinion of Goldman Sachs, dated February 20, 2011, which sets forth
assumptions made, procedures followed, matters considered and limitations on the review undertaken in
connection with the opinion, is attached to this proxy statement/prospectus as Appendix B. Goldman Sachs
provided its opinion for the information and assistance of Zoran’s board of directors in connection with its
consideration of the transaction. The Goldman Sachs opinion is not a recommendation as to how any holder of
Zoran common stock should vote with respect to the transaction or any other matter. Pursuant to an engagement
letter between Zoran and Goldman Sachs, Zoran has agreed to pay Goldman Sachs a transaction fee of
approximately $9 million, approximately $1.25 million of which is offset by fees paid or payable to Goldman
Sachs for proxy advisory services and the remainder of which is payable upon consummation of the transaction.

Interests of Directors and Officers of Zoran in the Merger (see page 77)

In connection with the merger, certain outside directors of Zoran will receive accelerated option vesting and
Zoran’s executive officers may become eligible to receive certain benefits under Zoran’s Executive Retention
and Severance Plan. When considering the recommendation of Zoran’s board of directors that you vote to adopt
the merger agreement, you should be aware that the directors and executive officers of Zoran have interests in the
merger that may be different from or in addition to the interest they share with you as a holder of Zoran common
stock generally.
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Board of Directors and Management of CSR Following the Consummation of the Merger (see page 81)

Upon the consummation of the merger, CSR’s board of directors will be expanded by the appointment of
Dr. Levy Gerzberg, as a non-executive director. Zoran will also propose, for consideration by CSR’s board of
directors, one independent non-executive director to join CSR’s board of directors. The CSR Board will continue
to be chaired by Ron Mackintosh, and the Combined Company will be headed by CSR’s CEO Joep van Beurden.
Will Gardiner will continue as CFO. Information about the current CSR directors and executive officers can be
found in the documents listed under the heading “CSR SEC Filings” in the section entitled “Incorporation By
Reference” on page 188.

Conditions to the Closing of the Merger (see page 101)

CSR and Zoran will not close the merger unless a number of conditions are satisfied. These include, among
other things:

* CSR shareholders have approved the merger and Zoran stockholders have adopted the merger
agreement;

e the registration statement on Form F-4 containing this prospectus has been declared effective under the
Securities Act and the SEC has not taken any action to suspend its effectiveness;

e the U.K. Listing Authority and The NASDAQ Stock Market have approved the listing of any newly
issued CSR ordinary shares and CSR ADSs, respectively, issued in connection with the merger;

* required approvals from the Israeli Office of the Chief Scientist and Israeli Investment Center have
been obtained;

» the waiting period under the Hart-Scott-Rodino Act has expired or been terminated; and

e no order, injunction or other restraint has been issued by any governmental authority or a competent
court that prohibits the consummation of the merger or that relates to the merger and would be
reasonably expected to have a material adverse effect on CSR or Zoran after giving effect to the
merger.

The waiting period under the Hart-Scott-Rodino Act with respect to the merger was terminated on
March 24, 2011. The approval of the Israeli Office of the Chief Scientist was granted on March 9, 2011, and the
waiver from the Israeli Investment Center was obtained on March 28, 2011.

Termination Events (see page 104)

The merger agreement may be terminated at any time prior to the consummation of the merger by mutual
written consent of CSR and Zoran, and either party may terminate the merger agreement if:

e the merger has not been completed by October 20, 2011, unless this date is extended in accordance
with the terms of the merger agreement; or

 either the Zoran stockholders or the CSR shareholders vote not to adopt the merger agreement or
approve the merger, respectively.

In addition, CSR and Zoran have the right to terminate the merger agreement in certain other instances,
including, among other things:

» if the other party’s board of directors (i) withdraws, modifies, qualifies or amends its recommendation
of the proposed merger in a manner adverse to the terminating party; (ii) approves, endorses or
recommends any other acquisition offer; (iii) fails to recommend against such an offer; or (iv) publicly
announces an intention to do any of (i), (ii) or (iii);
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 if the other party breaches any of its covenants in respect of the non-solicitation of third party
acquisition proposals in any material respect;

e upon the occurrence of a material adverse effect, as defined in the merger agreement, with respect to
the other party;

» if the other party breaches any of its representations, warranties, covenants or agreements contained in
the merger agreement in a manner that would prevent the conditions to closing in respect of the
accuracy of the representations and compliance with covenants being satisfied and fails to remedy such
breach; or

» if the party receives an all-cash alternative takeover proposal, and its board of directors determines
(1) that such proposal is more favorable, from a financial point of view, to its stockholders, and (2) that
a failure to terminate the merger agreement in order to enter into a contract in respect of such proposal
would be inconsistent with the fiduciary and other duties of its directors (and, in the case of a takeover
proposal in respect of CSR, where the consummation of such proposal is conditioned upon the
termination by CSR of the merger agreement).

Termination Fees (see page 105)
CSR and Zoran have agreed to pay the other party a termination fee in the following circumstances:

e if, after a takeover proposal with respect to one of the parties is announced or proposed to such party’s
shareholders, the merger agreement is terminated (by either party) for failure of such party’s
shareholders to approve the merger and, within 6 months following such termination, in respect of a
payment by Zoran, Zoran or, in respect of a payment by CSR, CSR enters into or consummates any
takeover proposal;

e if either party terminates the merger agreement because the other party’s board of directors
(i) withdraws, modifies, qualifies or amends its recommendation of the merger in a manner adverse to
the terminating party; (ii) approves, endorses or recommends any other acquisition offer; (iii) fails to
recommend against such an offer; or (iv) publicly announces an intention to do any of (i), (ii) or (iii),
unless at such time the other party has the right to terminate the merger agreement due to an
unremedied breach of the merger agreement that would prevent the conditions to closing in respect of
the accuracy of the representations and compliance with covenants being satisfied; or

» if the other party terminates the merger agreement because CSR or Zoran, as the case may be, breaches
any of its covenants in respect of the non-solicitation of third party acquisition proposals in any
material respect.

Zoran will pay CSR a termination fee if it terminates the merger agreement to accept an all-cash superior
proposal, as described under “Termination of the Merger Agreement” above. CSR will pay Zoran a termination
fee if it terminates the merger agreement to accept an all-cash superior proposal which proposal is conditioned
upon CSR terminating the merger agreement with Zoran, as described under “Termination of the Merger
Agreement” above.

The termination fees payable by Zoran and CSR are equal to $12.2 million (subject to a possible adjustment
for value added tax), provided that, if Zoran terminates the merger agreement to accept an all-cash superior
proposal, the termination fee payable by Zoran will be $18.0 million (subject to a possible adjustment for value
added tax).

No Appraisal Rights (see page 89)

Under Section 262 of the General Corporation Law of the State of Delaware, the holders of Zoran common
stock will not have appraisal rights in connection with the merger.
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Government and Regulatory Filings Relating to the Merger (see page 87)

Under the Hart-Scott-Rodino Act and the rules promulgated under that act by the Federal Trade
Commission, or FTC, the merger may not be consummated until notifications have been given and information
furnished to the FTC and to the Antitrust Division of the Department of Justice and the specified waiting period
has been terminated or has expired. The waiting period under the Hart-Scott Rodino Act with respect to the
merger was terminated early on March 24, 2011. At any time before or after completion of the merger, the FTC
or the Antitrust Division could take any action under the antitrust laws as it deems necessary or desirable in the
public interest, including seeking to enjoin completion of the merger or seeking divestiture of substantial assets
of Zoran or CSR.

The change in the composition of Zoran’s Israeli subsidiary’s shareholders in connection with the merger
requires under certain circumstances the approval of the Israeli Investment Center, under the Israeli Law for the
Encouragement of Capital Investment, 5719-1959, as amended, and the Chief Scientist of the Israel Ministry of
Industry, Trade and Labor under the Israeli Law for Encouragement of Research and Development in the Industry
Law, 5744-1984, as amended. The approvals of the Israeli Investment Center and Israeli Office of the Chief
Scientist in connection with the merger are conditions to consummation of the merger, and such approvals were
already obtained or waived. Zoran obtained written approval from the Israeli Office of the Chief Scientist on
March 9, 2011 and written waiver from the Israeli Investment Center on March 28, 2011.

Except as noted above, and the filing of a certificate of merger in Delaware at or before the effective time of
the merger, neither CSR nor Zoran is aware of any material federal, state or foreign regulatory requirements or
approvals required for the execution of the merger agreement or consummation of the merger.

Comparison of Rights of Zoran Stockholders and CSR Shareholders (see page 158)

As aresult of the merger, Zoran stockholders will receive CSR ADSs. Each CSR ADS represents four CSR
ordinary shares. There are numerous differences between the rights of a stockholder of Zoran, a Delaware
corporation, and the rights of a shareholder of CSR, a company organized under the laws of England and Wales
and, accordingly, the rights of a holder of CSR ADSs. For example:

* CSR ordinary shares are not listed currently or admitted to trading on any U.S. national securities
exchange, but instead are listed and trade on the London Stock Exchange; however CSR has applied to
list the CSR ADSs on The NASDAQ Stock Market under the symbol “[ 17

* persons acquiring 3% or more of the voting power of CSR are required to notify CSR of such interest;

e CSR’s board of directors is strictly limited in its ability to resist any proposed offer for CSR ordinary
shares;

* except in limited circumstances, CSR shareholders are not entitled to appraisal rights in mergers or any
other types of acquisition transactions;

e holders representing 10% or more of the voting power of CSR are permitted to request the calling of a
shareholder meeting and demand that a resolution be proposed at that shareholder meeting;

e any person or group that acquires 30% or more of CSR ordinary shares is required to make an offer to
acquire all CSR ordinary shares;

e amendments to the memorandum and articles of association of CSR require the approval of at least
75% of the votes cast at a shareholders meeting; and

e (SR shareholders are permitted to initiate lawsuits on behalf of the company only in limited
circumstances.
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You should also be aware that it may be difficult to effect service of process to initiate a lawsuit in a U.S.
court against directors and officers of CSR who are not residents of the United States.

Listing of CSR ADSs on The NASDAQ Stock Market (see page 101)

The merger agreement provides that CSR will use its commercially reasonable efforts to cause the CSR
ADSs to be issued in the merger to be approved for listing on The NASDAQ Stock Market at or prior to the
effective time of the merger, subject to official notice of issuance.

Zoran’s Agreement Not to Solicit Other Offers (see page 96)

Zoran has agreed that it will not, directly or indirectly: (i) solicit, initiate, knowingly facilitate or knowingly
encourage any inquiries, offers or proposals relating to a proposal to acquire Zoran; or (ii) enter into any contract
relating to a proposal to acquire Zoran (other than a permitted confidentiality agreement). However, the merger
agreement does not prohibit Zoran’s board of directors from considering a bona fide unsolicited takeover
proposal.

CSR’s Agreement Not to Solicit Other Offers (see page 97)

CSR has agreed that it will not, directly or indirectly: (i) solicit, initiate, knowingly facilitate or knowingly
encourage any inquiries, offers or proposals relating to a takeover proposal for CSR; or (ii) enter into any
contract relating to a takeover proposal for CSR (other than a permitted confidentiality agreement). However, the
merger agreement does not prohibit CSR’s board of directors from considering a bona fide unsolicited takeover
proposal.

Accounting Treatment (see page 89)

CSR prepares its financial statements in accordance with International Financial Reporting Standards, or
IFRS, as issued by the International Accounting Standards Board, or IASB. CSR will account for the merger as
an acquisition under IFRS No. 3 (2008), Business Combinations.

Material U.S. Federal Income Tax Consequences of the Merger (see page 130)

The merger is intended to qualify as a reorganization for U.S. federal income tax purposes. If the merger so
qualifies, Zoran stockholders will not recognize income, gain or loss on the exchange of their Zoran common
stock for CSR ADSs in the merger (other than a Zoran stockholder who is a “five-percent transferee shareholder”
within the meaning of the rules under Treasury Regulations Section 1.367(a)-3(c) and who does not file a gain
recognition agreement with the IRS), but may recognize income, gain or loss from the receipt of cash in lieu of
fractional CSR ADSs.

The tax consequences of the merger to you will depend on your own situation. In addition, you may be
subject to state, local or foreign tax laws that are not addressed in this proxy statement/prospectus. You are urged
to consult with your own tax advisor for a full understanding of the tax consequences of the merger to you.

Material U.K. Tax Consequences of Owning CSR ADSs (see page 137)

The following statements assume that beneficial ownership of a CSR ADS represents beneficial ownership
of the underlying CSR ordinary shares. Holders of CSR ADSs who are not resident or, in the case of individuals,
ordinarily resident in the U.K. will not generally be liable to pay any U.K. tax on dividends paid by CSR or be
liable to pay any U.K. tax on capital gains realized on any disposal of their CSR ADSs, in each case as long as
the relevant holder of CSR ADSs does not carry on a trade, profession or vocation in the U.K. through a branch,
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agency or, in the case of a corporate holder of CSR ADSs, permanent establishment in connection with which its
CSR ADSs are held. A charge to U.K. stamp duty reserve tax at 1.5% of the consideration paid may arise on the
issue of the CSR ordinary shares to, or to a nominee or agent for, the depositary, as a person whose business is or
includes the issue of depositary receipts. This U.K. stamp duty reserve tax, if any, will be borne by CSR and will
not reduce the consideration payable to Zoran stockholders in the merger. The lawfulness of this 1.5% charge is
currently subject to challenge before the U.K. Courts. No U.K. stamp duty reserve tax will be payable in respect
of a subsequent transfer of CSR ADSs and, in practice, no U.K. stamp duty should need to be paid in respect of
any such transfer.

You are urged to consult with your own tax advisor for a full understanding of the tax consequences of the
merger to you.

Material Israeli Tax Consequences of the Merger (see page 132)

As a consequence of the merger, holders of Zoran’s stock will be treated as having sold their Zoran’s stock
in the merger. Because of Zoran’s substantial operations in Israel, the Israeli Tax Authority may view Zoran as
an Israeli company for tax purposes. When an Israeli company is sold, regardless of whether the consideration in
the sale is cash or stock, its stockholders may be subject to Israeli taxation at the rate of 20% for individuals and
249 for corporations. Zoran believes, however, that certain exemptions from Israeli capital gains may apply to
certain holders of Zoran’s stock under relevant tax treaties with Israel or under certain provisions of Israeli tax
law.

Zoran has filed a request for tax rulings from the Israeli Tax Authority with respect to (i) the application of
Israeli tax withholding to payments of consideration in the merger to stockholders and (ii) the application of
Israeli tax withholding and other Israeli tax treatment applicable in respect of the merger to holders of Zoran
stock options, RSUs and common stock issued to certain employees. While Zoran believes it will likely receive
such rulings, there can be no assurance that such rulings will be granted. The Israeli tax withholding
consequences of the merger to Zoran stockholders and holders of Zoran stock options and RSUs may vary
depending upon the particular circumstances of each stockholder, holder of Zoran stock options or RSUs, as
applicable, and the final tax rulings issued by the Israeli Tax Authority. To the extent that tax is withheld on
payments to U.S. taxpayers, it is possible that such withheld taxes may not be able to be credited against such
taxpayers’ U.S. income tax liability.

If Zoran does not receive a ruling or exemption certificate from the Israeli Tax Authority, Zoran’s
stockholders will be subject to Israeli tax withholding at the rate of 20% (for individuals) and 24% (for
corporations) on the gross consideration received in the merger. In such event, CSR or the exchange agent would
withhold and deduct from the CSR ADSs to which such stockholder is entitled to pursuant to the merger
agreement, such number of CSR ADSs with a value equal to 20% or 24% of the gross consideration received in
the merger by such stockholder, as applicable, from the total number of CSR ADSs to which such stockholder is
otherwise entitled to receive.

You are urged to consult with your own tax advisor for a full understanding of the tax consequences of the
merger to you. For a more detailed description of the material Israeli tax consequences of the merger, see the
section entitled “Material Tax Consequences—Material Israeli Tax Consequences of the Merger.”
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL INFORMATION OF CSR

The following tables set forth selected historical consolidated financial data for CSR as of and for the fiscal
periods ended December 31, 2010, January 1, 2010, January 2, 2009, December 28, 2007, and December 29,
2006, which have been derived from the respective historical audited consolidated financial statements of CSR.
The selected historical consolidated financial data as of December 31, 2010 and January 1, 2010 and for the
fiscal periods ended December 31, 2010, January 1, 2010, and January 2, 2009 are derived from the audited
consolidated financial statements of CSR which are incorporated by reference into this proxy statement/
prospectus. The selected historical consolidated financial data for the years ended December 28, 2007 and
December 29, 2006 and as of January 2, 2009, December 28, 2007, and December 29, 2006 has been derived
from audited financial statements not included or incorporated by reference herein.

The consolidated financial statements of CSR have been prepared in accordance with IFRS.

This information is only a summary, and you should read it in conjunction with the historical consolidated
financial statements of CSR and the related notes contained in the annual reports and the other information
(including but not limited to the “business and financial review” section) that CSR has previously filed with or
furnished to the SEC and which is incorporated in this proxy statement/prospectus by reference. See “Where You
Can Find More Information” and “Incorporation by Reference” on pages 187 and 188, respectively.

Period Ended
December 31, January 1, January2, December 28, December 29,
2010M@) 2010 200943 20073 2006

(U.S. $ in thousands, except per share data)
Consolidated Income Statement Data:

Revenue ............. ... ... ... .. ..... 800,608 601,399 694,865 848,622 704,695
Grossprofit......... ..., 376,578 268,300 309,828 396,274 328,659
(Loss)/profit before tax ................... (5,705) (14,242) (6,451) 155,599 154,397
Profit/(loss) for the period ................. 16,626 (11,309) (6,939) 112,804 111,197
Earnings per share:
Basic earnings/(loss) per share .. ............ 0.09 (0.07) (0.05) 0.86 0.86
Diluted earnings/(loss) per share ............ 0.09 (0.07) (0.05) 0.83 0.82
2010 2009 2008 2007 2006
Shares used to compute basic earnings
(loss ) per share (in millions) ............. 178 154 129 131 130
Shares used to compute diluted earnings
(loss) per share (in millions) ............. 181 154 129 136 136
As of
December 31, January 1, January2, December 28, December 29,
2010 2010 2009 2007 2006

(U.S. $ in thousands, except share data)
Consolidated Balance Sheet Data:

Cash and cash equivalents ................. 172,315 170,601 180,898 193,311 117,494
Netcurrent assets . ........ovvviiinnnn.. 505,312 465,510 307,810 267,717 269,000
Netassets . ..o 774,564 774,111 466,746 508,663 406,209
Total assets . ...t 958,130 903,203 591,681 669,830 500,750
Total equity .......... ... .. ... 774,564 774,111 466,746 508,663 406,209

Other Information:
Number of shares issued at fiscal year end (in
millions) ....... .. .. .. i 185.0 182.2 132.9 132.1 130.2

(1) Includes a $59.8 million charge arising in the fourth quarter from the settlement with Broadcom Corporation
relating to litigation acquired with SiRF Technology Holdings Inc.
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Results reflect the acquisition of SiRF Technology Holdings, Inc. from June 26, 2009.

Includes a $15.0 million charge arising in the second quarter from settlement of a patent infringement suit
with Washington Research Foundation (WRF).

Results reflect the acquisition of Cambridge Positioning Systems Limited and NordNav Technologies AB
from January 12, 2007.

Includes impairment of goodwill relating to the UbiNetics (VPT) Limited acquisition of $36.9 million and
impairment of certain assets which were not used in future development activities of $16.0 million.
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL INFORMATION OF ZORAN

The following tables set forth selected historical consolidated financial data for Zoran as of and for the years
ended December 31, 2010, 2009, 2008, 2007 and 2006, which have been derived from the respective historical
audited consolidated financial statements of Zoran. The selected historical consolidated financial data as of
December 31, 2010 and 2009 and for the years ended December 31, 2010, 2009 and 2008 are derived from the
audited consolidated financial statements of Zoran which are incorporated by reference into this proxy statement/
prospectus. The selected historical consolidated financial data for the years ended December 31, 2007 and 2006
and as of December 31, 2008, 2007 and 2006 has been derived from financial statements not included or
incorporated by reference herein.

The consolidated financial statements of Zoran have been prepared in accordance with United States
generally accepted accounting principles.

This information is only a summary, and you should read it in conjunction with the historical consolidated
financial statements of Zoran and the related notes contained in the annual reports and the other information that
Zoran has previously filed including but not limited to the “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” section, with the SEC and which is incorporated in this proxy statement/
prospectus by reference. See “Where You Can Find More Information” and “Incorporation by Reference” on
pages 187 and 188, respectively.

Year Ended
December 31, December 31, December 31, December 31, December 31,
2010 2009 2008 2007 2006

(U.S.$ in thousands, except share and per share amounts)
Consolidated Statements of Operations

Data:
Totalrevenue ....................... $357,342 $380,081 $ 438,539  $507,361 $495,805
Gross profit) ... .. .. . o oo 186,035 183,584 209,531 271,079 269,545
Operating (loss)/income . .............. (40,644) (36,781) (216,037) 2,293 10,556
Net (loss)/income .................... (47,636) (32,958) (215,727) 66,186 16,328
Net (loss)/income per share:

Basic........ ..o i (0.95) (0.64) (4.20) 1.32 0.34
Diluted ............. .. ... .... (0.95) (0.64) (4.20) 1.29 0.33

Shares used to compute basic net loss per

share (thousands) .................. 50,152 51,464 51,350 49,981 48,353
Shares used to compute diluted net loss

per share (thousands) ............... 50,152 51,464 51,350 51,404 50,099

As of
December 31, December 31, December 31, December 31, December 31,
2010 2009 2008 2007 2006
(U.S.$ in thousands)

Consolidated Balance Sheet Data:
Cash and cash equivalents and short term

investments ...................... 261,266 398,686 358,527 319,809 296,229
Working capital® . ........... ... . ... 287,205 408,573 378,234 340,406 314,790
Totalassets ............ ... .. .. ... 507,389 552,456 572,447 820,332 676,630
Netassets ........ovvviniinninnenn.. 401,478 460,268 479,410 687,772 583,997
Other long term liabilities ............. 38,517 32,397 26,985 20,756 12,784
Accumulated deficit .................. (457,192)  (409,556)  (376,598)  (160,871)  (227,510)
Total stockholders’ equity ............. 401,478 460,268 479,410 687,772 583,997

(1) Computed using total revenues less cost of hardware product revenues.
(2) Computed by taking current assets less current liabilities.
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SELECTED UNAUDITED PRO FORMA CONDENSED CONSOLIDATED FINANCIAL
INFORMATION

The following summary unaudited pro forma condensed consolidated financial information is intended to
illustrate the effect of the proposed merger of CSR and Zoran and the acquisition of Microtune by Zoran,
assuming that these transactions has occurred in the past. CSR will account for the merger as an acquisition
under IFRS No. 3 (2008), Business Combinations.

The information in the table below is extracted from the unaudited pro forma condensed consolidated
balance sheet of CSR as of December 31, 2010 and the unaudited pro forma condensed consolidated income
statement of CSR for the 52 weeks ended December 31, 2010. The unaudited pro forma condensed consolidated
balance sheet as of December 31, 2010 has been prepared as though the acquisition of Zoran occurred as of that
date. The unaudited pro forma condensed consolidated income statement for the 52 weeks ended December 31,
2010 has been prepared as though the acquisition of Zoran and Zoran’s acquisition of Microtune each occurred as
of the beginning of such period, namely January 2, 2010. The assumptions underlying the pro forma adjustments
are described in the section “Unaudited Pro Forma Financial Information.”

The unaudited pro forma consolidated financial information is provided for illustrative purposes only and
does not show what the results of operations and financial position of CSR would have been if the merger and
Zoran’s acquisition of Microtune had actually occurred on the dates assumed. This information also does not
indicate what the future operating results or consolidated financial position of the Combined Company will be.

For more detailed information, you should read “Unaudited Pro Forma Financial Information.”

Pro forma

(U.S. $ in thousands,
except per share

data)
Pro Forma Consolidated Income Statement Data
RevVenuUE . . ..o 1,241,796
GIOSS PrOfit . . ottt 595,727
OPerating loSS . . ..ottt e 63,185
LOSS DEfOre tax . ... oottt 54,552
Loss for the period . ... ... .. i 35,095
Basic earnings/(loss) pershare .. ........... .. (0.13)
Diluted earnings/(loss) per share . . .. ........ . (0.13)
Pro Forma Consolidated Balance Sheet Data:
Cash, cash equivalents, treasury deposits and investments . ....................c..c.... 680,061
Nt @SS . o ottt 1,328,221
Total @SSELS . . o 1,626,537
Total €QUILY . . .ottt 1,328,221
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COMPARATIVE MARKET PRICE AND DIVIDEND INFORMATION

Market Prices

The primary trading market for CSR ordinary shares is the London Stock Exchange, where CSR ordinary
shares trade under the ticker symbol “CSR.L.” As of April 7, 2011, there were 172,531,862 CSR ordinary shares
outstanding. CSR has applied to list the CSR ADSs on The NASDAQ Stock Market under the symbol
“[ ].’?

Zoran common stock trades on The NASDAQ Global Select Market under the ticker symbol “ZRAN.” As
of April 6, 2011, there were 49,298,488 shares of Zoran common stock outstanding.

The following table shows the closing sales price for CSR ordinary shares from the Daily Official List of the
London Stock Exchange in pounds sterling and as converted into U.S. dollars, the closing sales price for Zoran
common stock as reported by The NASDAQ Global Select Market, and the market value (in U.S. dollars) of the
merger consideration per share, in each case on February 18, 2011, the last trading day prior to the announcement
of the merger agreement and March 30, 2011, the last practicable trading day before the printing of this proxy
statement/prospectus:

Zoran
Closing Sales Ordinary Share
Price of Closing Sales Price
CSR Ordinary  Price of Zoran Equivalent
Shares Common Stock Value
February 18,2011 .. .. ... . £4.34  $8.03 $ 9.32 $13.03M
March 30,2011 .. ..o £3.75 $6.03 $10.49 $11.16@

(1) Consists of the closing sales price of CSR ordinary shares on February 18, 2011 of £4.34, multiplied by
1.85, and converted into dollars at an exchange rate of £1 = $1.6234 (the prevailing exchange rate on such
date).

(2) Consists of the closing sales price of CSR ordinary shares on March 30, 2011 of £3.75 multiplied by 1.85,
and converted into U.S. dollars at an exchange rate of £1 = $1.6082 (the prevailing exchange rate on such
date as reported on the Daily Official List of the London Stock Exchange). On April 19, 2011, the closing
sales price of CSR ordinary shares was £3.60.

The following table shows the high and low market prices for CSR ordinary shares and Zoran common
stock for the five most recent full financial years, for each full financial quarter for the two most recent full
financial years and for each month within the last six months:

CSR Ordinary Shares (pence) Zoran Common Stock ($)
Year High Low High Low
2010 .. 505.00 280.90 12.23 6.18
2009 .. 508.00 157.25 12.00 5.20
2008 .. 600.00 150.25 22.48 5.53
2007 o 905.00 548.00 26.46 13.57
2000 . .. 1,512.00 613.00 29.13 13.67

CSR Ordinary Shares (pence) Zoran Common Stock ($)
Quarter High Low High Low
Fourth Quarter 2010 .......................... 356.80 309.60 8.80 6.18
Third Quarter 2010 . .......... ... ... ... ....... 414.70 280.90 9.78 6.96
Second Quarter 2010 .. ............. ... ... ..... 472.00 363.90 11.59 8.95
First Quarter 2010 . ........... ... ... ... ....... 505.00 417.40 12.23 10.56
Fourth Quarter 2009 . ......................... 485.70 368.80 11.14 8.82
Third Quarter 2009 . .......... ... ... ... ...... 508.00 347.75 12.00 10.55
Second Quarter 2009 .. ......... ... ... ... 389.75 234.00 11.67 8.75
First Quarter 2009 . ........... ... ... .. .. ...... 260.25 157.25 9.04 5.20
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CSR Ordinary Shares (pence) Zoran Common Stock (U.S. $)

Month High Low High Low
March 2011 ... ... .. 385.00 365.80 11.03 9.53
February 2011 ...... ... .. .. . i 447.00 380.50 11.22 9.15
January 2011 ... .. . 417.10 350.30 9.83 8.70
December 2010 . ....... ... i 356.80 317.00 8.80 6.99
November 2010 .......... ... ... ... 325.00 313.70 7.20 6.78
October 2010 ... ...t 347.40 309.60 7.97 6.18

The trading price of CSR ordinary shares is denominated in pounds sterling and the pound-dollar exchange
rate fluctuates continuously. You are urged to obtain current market quotations for CSR ordinary shares
and Zoran common stock and to assess pound/dollar exchange rates before making a decision with respect
to the merger agreement.

Currencies and Exchange Rates

References in this proxy statement/prospectus to “dollars,” “$” or “cents” are to the currency of the United
States and references to “GBP,” “pounds sterling,” “pounds,” “£,” “pence” or “p” are to the currency of the
United Kingdom. There are 100 pence to each pound.

In this proxy statement/prospectus, unless otherwise stated, pounds sterling have been translated into U.S.
dollars at the noon buying rate in New York City for cable transfers in pounds sterling as certified for custom
purposes by the Federal Reserve Bank of New York, on the date indicated. On [ ], 2011, the latest
practicable date for which exchange rate information was available before the printing of this proxy statement/
prospectus, the noon buying rate in New York City for cable transfers in pounds sterling as certified for customs
purposes by the Federal Reserve Bank of New York was $[ ] per £1.00 and the exchange rate reported on
the Daily Official List of the London Stock Exchange was $[ ] per £1.00. These translations should not be
construed as a representation that the U.S. dollar amounts actually represent, or could be converted into, pounds
sterling at the rates indicated.

The tables set forth below, for the periods and dates indicated, contain information concerning the noon
buying rates for pounds sterling expressed in U.S. dollars per pound sterling.

High and low exchange rates of the U.S. dollars per pound sterling for each month during the previous six
months:

Month High Low
March 2000 ..o 1.64 1.59
February 2011 . ... o 1.63 1.59
January 200 1 ..o e 1.60 1.55
December 2010 . . ... 1.58 1.53
November 2010 . . ... 1.62 1.55
October 2010 . ..o 1.60 1.56

Average
Year Rate®
2000 1.55
2000 L 1.57
2008 1.85
2007 e 2.00
2000 . . e 1.84

(1) The average of the noon buying rates on the last day of each month during the period.
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Dividend Policy

The CSR board of directors has announced its intention to pay CSR’s first dividend of £0.04 ($[®], based on
the exchange rate on [ ], 2011) per share in respect of the 2010 financial year, representing 2/3 of a
notional £0.06 ($[®], based on the exchange rate on [ ], 2011) full year dividend that would have been paid
if CSR had commenced payment of dividends sooner. It is the CSR board of directors’ intention to follow a
progressive dividend policy that reflects the underlying growth prospects of CSR, as well as the long term
outlook for growth in earnings per share and group cash flow. The CSR board of directors intends to pay
dividends on a semi-annual basis.

Subject to CSR shareholder approval at the CSR annual general meeting to be held on May 18, 2011, the
dividend will be paid on June 3, 2011 to CSR shareholders of record on May 13, 2011. Because the merger will
not occur prior to May 13, 2011, Zoran stockholders will not participate in the dividend in respect of the CSR
ordinary shares underlying the CSR ADSs they will receive in the merger. Zoran has never paid cash dividends
on its capital stock. It is Zoran’s present policy to retain earnings to finance the growth and development of its
business and, therefore, Zoran does not anticipate paying any cash dividends in the foreseeable future.
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COMPARATIVE PER SHARE INFORMATION

The following table shows per share data regarding book value per share and earnings (loss) per share from
continuing operations for Zoran and CSR on a historical and on a pro forma basis extracted from the data as
presented in this proxy statement/prospectus in the section entitled “Unaudited Pro Forma Financial
Information.” The pro forma combined book value per share information was computed as if the merger had
been completed on December 31, 2010. The pro forma earnings per share information was computed as if the
acquisition of Zoran and Zoran’s acquisition of Microtune had been completed on January 2, 2010. The Zoran
pro forma combined equivalent information was calculated by multiplying the corresponding pro forma
combined data by the exchange ratio of 0.4625 of a CSR ADS (which is equivalent to 1.85 CSR ordinary shares)
for each share of Zoran common stock held. This information is intended to illustrate how each share of Zoran
common stock would have participated in the Combined Company’s earnings per share and book value per share
if the merger had been completed on the relevant dates. These amounts are provided for illustrative purposes only
and do not necessarily reflect future amounts of earnings per share and book value per share of CSR.

The following comparative per share information is derived from the historical consolidated financial
statements of each of Zoran and CSR. The information below should be read in conjunction with the sections
entitled “Selected Historical Consolidated Financial Information of CSR” beginning on page 18, “Selected
Historical Consolidated Financial Information of Zoran” beginning on page 20 and “Unaudited Pro Forma
Condensed Consolidated Financial Information” beginning on page 109 of this proxy statement/prospectus. See
also “Where You Can Find More Information” and “Incorporation by Reference” on pages 187 and 188,
respectively.

Zoran’s 2010 fiscal year began on January 1, 2010 and ended on December 31, 2010; and CSR’s 2010 fiscal
year began on January 2, 2010 and ended on December 31, 2010. For purposes of the following table, book value
per share information is as at December 31, 2010, and earnings per share (basic and diluted) is for the fiscal year
ended December 31, 2010.

2010

Book Value Per Share®

CSR NIStOTICAL . . ottt e e e e e e 4.36

Zoran NIStOTICAl . . . .ottt 8.20

Pro forma combined . . ... ... ... ... 4.94

Zoran Pro forma combined equivalent ... .......... ... 2.29
Basic Earnings/(Loss) Per Share

CSR NIStOTICAL . . ottt e e e 0.09

Zoran NIStOTICAl . . . .ottt e (0.95)

Pro forma combined . . ... ... ... ... (0.13)

Zoran Pro forma combined equivalent . ............ ... ... (0.06)
Diluted Earnings/(Loss) Per Share

CSR NIStOTICAL . . ottt e e e 0.09

Zoran NIStOTICAl . . . .ottt e (0.95)

Pro forma combined . . ... ... ... ... (0.13)

Zoran Pro forma combined equivalent . ............ ... ... (0.06)

(1) Book Value Per Share is defined as total equity divided by issued shares less treasury shares held as of the
balance sheet date.
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RISK FACTORS

The merger and the businesses of CSR, Zoran and the Combined Company involve a high degree of risk. By
voting in favor of the adoption of the merger agreement, you will be choosing to invest in CSR ADSs. Investing in
CSR ordinary shares or CSR ADSs involves risks, some of which are related to the merger. In considering the
proposed merger, you should carefully consider the following information about these risks, as well as the other
information included in or incorporated by reference into this proxy statement/prospectus, including the Annual
Report of CSR plc on Form 20-F for the fifty-two week period ended December 31, 2010.

You are also encouraged to read and consider the risk factors specific to Zoran’s businesses (that may also
affect CSR) described in Zoran’s annual report on Form 10-K for the year ended December 31, 2010 because, as
a result of the merger, they will become risks of the Combined Company.

Please see “Where You Can Find More Information” and “Incorporation by Reference” on pages 187 and
188, respectively, for information on where you can find the periodic reports and other documents CSR and
Zoran have filed with or furnished to the SEC and which are incorporated into this proxy statement/prospectus
by reference.

Risks Related to the Merger

CSR may experience difficulties in integrating Zoran’s business with its existing businesses.

The merger involves the integration of two companies that have previously operated independently. The
difficulties of combining the companies’ operations include:

» the necessity of coordinating and consolidating organizations, systems and facilities that are geographically
distant and in different countries;

e the task of integrating the management and personnel of CSR and Zoran, maintaining employee morale and
retaining and incentivizing key employees; and

» the technical challenges associated with the combination of Zoran’s technologies with CSR’s own
technologies.

The process of integrating operations could cause an interruption of, or loss of momentum in, the activities of
one or more of the Combined Company’s businesses and the loss of key personnel. The diversion of management’s
attention and any delays or difficulties encountered in connection with the merger and the integration of the two
companies’ operations could have an adverse effect on the business, results of operations, financial conditions or
prospects of the Combined Company after the merger. Moreover, if management is unable to successfully integrate
the operations of the two companies, the anticipated benefits of the merger may not be realized.

CSR may experience difficulties in integrating Zoran’s products and customer base with its own.

The Combined Company may fail to integrate Zoran’s technology into CSR products or Zoran products into
the CSR customer base, and vice versa, and/or such integration may not occur at the speed or to the extent that
CSR and Zoran might anticipate. For example, plans to integrate Zoran’s camera technology with CSR’s existing
products for application in mobile devices or to sell integrated solutions into the automotive sector may prove to
be more difficult or take longer than envisaged. The anticipated benefits of the merger are dependent on the
reaction of the markets and the customers of CSR and Zoran and other factors over which the Combined
Company has no control. If the Combined Company is unable to successfully integrate the two companies’
products and customer bases, the business, results of operations, financial conditions or prospects of the
Combined Company could be affected.

CSR may not achieve the cost synergies it anticipates.

The Combined Company may fail to achieve the cost savings that CSR anticipates achieving from the
merger. In particular, the Combined Company’s ability to successfully realize cost synergies and the timing of
this realization may be affected by a variety of factors, including but not limited to:

e its broad geographic areas of operations and the resulting potential complexity of integrating CSR’s and
Zoran’s operations;
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e the difficulty of implementing its cost savings plans;

e the technical challenges associated with the combination of Zoran’s technologies with CSR’s own
technologies; and

e unforeseeable events, including major changes in the industries in which CSR and Zoran operate.

If the cost savings that CSR expects are not realized or are delayed, the Combined Company’s results of
operations and the market price of ordinary shares of CSR and CSR ADSs would be adversely affected.

The merger is being challenged by stockholder class action lawsuits that have been filed against CSR,
Zoran and Zeiss Merger Sub, Inc.

Purported class action lawsuits are frequently filed in response to merger announcements. CSR, Zoran, Zeiss
Merger Sub, Inc. and certain directors of Zoran are currently defending against several lawsuits in Delaware and
California related to the proposed merger. See ‘“The Merger—Legal Proceedings Relating to Merger” for further
details.

Several plaintiffs’ law firms have announced investigations of Zoran concerning possible breaches of
fiduciary duty and other violations of law, and it is possible that one or more of these or other law firms could
initiate additional litigation against CSR, Zoran, Zeiss Merger Sub, Inc. and certain directors of Zoran. These
lawsuits may require CSR, Zoran, Zeiss Merger Sub, Inc. and certain directors of Zoran to incur substantial legal
fees and expenses, could create additional uncertainty relating to the proposed merger and could be distracting to
the management of the Combined Company.

Absent receipt of a ruling or exemption, Zoran stockholders will generally be subject to Israeli tax
withholding on the gross consideration received in the merger.

As a consequence of the merger, holders of Zoran’s stock will be treated as having sold their Zoran’s stock
in the merger. Because of Zoran’s substantial operations in Israel, the Israeli Tax Authority may view Zoran as an
Israeli company for tax purposes. When an Israeli company is sold, regardless of whether the consideration in the
sale is cash or stock, its stockholders may be subject to Israeli taxation at the rate of 20% for individuals and 24%
for corporations. Zoran believes, however, that certain exemptions from Israeli capital gains may apply to certain
holders of Zoran’s stock under relevant tax treaties with Israel or under certain provisions of Israeli tax law.

Zoran has filed a request for tax rulings from the Israeli Tax Authority with respect to (i) the application of
Israeli tax withholding to payments of consideration in the merger to stockholders and (ii) the application of
Israeli tax withholding and other Israeli tax treatment applicable in respect of the merger to holders of Zoran
stock options, RSUs and common stock issued to certain employees. While Zoran believes it will likely receive
such rulings, there can be no assurance that such rulings will be granted. The Israeli tax withholding
consequences of the merger to Zoran stockholders and holders of Zoran stock options and RSUs may vary
depending upon the particular circumstances of each stockholder, holder of Zoran stock options or RSUs, as
applicable, and the final tax rulings issued by the Israeli Tax Authority. To the extent that tax is withheld on
payments to U.S. taxpayers, it is possible that such withheld taxes may not be able to be credited against such
taxpayers’ U.S. income tax liability.

If Zoran does not receive a ruling or exemption certificate from the Israeli Tax Authority, Zoran’s
stockholders will be subject to Israeli tax withholding at the rate of 20% (for individuals) and 24% (for
corporations) on the gross consideration received in the merger. In such event, CSR or the exchange agent would
withhold and deduct from the CSR ADSs to which such stockholder is entitled to pursuant to the merger
agreement, such number of CSR ADSs with a value equal to 20% or 24% of the gross consideration received in
the merger by such stockholder, as applicable, from the total number of CSR ADSs to which such stockholder is
otherwise entitled to receive.
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You are urged to consult with your own tax advisor for a full understanding of the tax consequences of the
merger to you. For a more detailed description of the material Israeli tax consequences of the merger, see the
section entitled “Material Tax Consequences—Material Israeli Tax Consequences of the Merger.”

You are urged to consult with your own tax advisor as to the tax consequences to you of the merger,
including the consequences under any applicable, state, local, foreign or other tax laws. For a more detailed
description of the material Israeli tax consequences of the merger, see the section entitled “Material Tax
Consequences—Material Israeli Tax Consequences of the Merger.”

The merger may result in a loss of customers or strategic alliances.

As aresult of the merger, some of the customers, potential customers or strategic partners of CSR and Zoran
may terminate or scale back their business relationship with the Combined Company. Some customers may not
wish to source a larger percentage of their product needs from a single company, or may feel that CSR or Zoran,
as appropriate, and thus the Combined Company is too closely allied with one of their competitors. Potential
customers or strategic partners may delay entering into, or decide not to enter into, a business relationship with
the Combined Company because of the merger. If customer relationships or strategic alliances are adversely
affected by the merger, the Combined Company’s business and financial performance would suffer.

Third parties may terminate or alter existing contracts with Zoran.

Zoran has contracts with suppliers, distributors, customers, licensors, licensees, lessors, insurers and other
business partners that have “change of control” or similar clauses that allow the counterparty to terminate or
change the terms of their contract upon the closing of the transactions contemplated by the merger agreement.
CSR and Zoran will seek to obtain consent from these other parties, but if these third party consents cannot be
obtained, or are obtained on unfavorable terms, the Combined Company may lose protection under certain
release agreements and patent non-assertion agreements, may lose certain insurance coverage, may suffer a loss
of potential future revenue, may lose confidentiality protection in certain cases and may lose intellectual property
that is material to the business of the Combined Company.

The value of the consideration payable by CSR in the merger may decline.

The number of CSR ADSs issued pursuant to the merger that Zoran shareholders will be entitled to receive
is fixed at 0.4625, with each American depository share representing four ordinary shares of CSR, for each Zoran
share held. Because the market price of ordinary shares of CSR is denominated in pounds sterling, the American
depository shares to be issued will be denominated in U.S. dollars and the pounds sterling-U.S. dollar exchange
rate and market price of the ordinary shares of CSR fluctuate continuously, the value of the consideration that
Zoran shareholders will receive on consummation of the merger may be less than (or greater than) that stated as
of the last trading day before the merger agreement was executed or on the date of this proxy statement/
prospectus.

The merger may be consummated even if CSR or Zoran has experienced a material adverse change.

In general, under the merger agreement, either party can refuse to consummate the merger if there is a
material adverse change affecting the other party between February 20, 2011 and the consummation of the
merger. Some adverse changes, events, circumstances or developments will not prevent the merger from going
forward, however, even if they would have a material adverse effect on CSR or Zoran, including adverse
changes, events, circumstances or developments resulting from, among other things:

e general economic conditions or conditions generally affecting the semiconductor and software industries,
except to the extent CSR and Zoran are materially disproportionately affected;

e the announcement or pendency of the merger;

e compliance with the express terms and conditions of the merger agreement;

28-



e any failure to meet published revenue or earning estimates that may cause a change in the stock price or
trading volume of the respective shares of CSR and Zoran; or

e any change in accounting requirements or principles or any change in applicable laws, rules or regulations
or the interpretation thereof.

If such adverse changes occur and the merger is completed, the Combined Company’s share price may
suffer.

During the pendency of the merger, CSR and Zoran may be prevented by the merger agreement from
entering an attractive merger or business combination with another party.

Under the merger agreement, Zoran is generally restricted from acquiring any new businesses or entering
into discussions or negotiations regarding alternative transactions, while CSR is restricted from entering into any
significant acquisitions or undertaking any significant disposals and from entering into discussions or
negotiations regarding alternative transactions. As a result, the parties may be at a disadvantage to competitors
who are free to pursue acquisition or sale opportunities.

Risks Related to the Combined Company
Strategy

The Combined Company may fail to anticipate key technological customer and market requirements on
an accurate and timely basis.

The Combined Company may incorrectly assess trends in technological evolution, industry standards and/or
the requirements of its customers and end consumers. The Combined Company may invest its research and
development monies in the wrong areas, develop products that fail to meet its customers’ needs, or fail to pursue
product development opportunities that its competitors seize. The Combined Company’s success also depends on
the development of these markets and adoption of the technologies by its customers. Technological and market
trends are difficult to predict. If the Combined Company is unable to predict market requirements, end customer
demand for product features and evolving industry standards, its prospects and results of operations could be
materially adversely affected.

The Combined Company’s technologies could be integrated into other integrated circuits, decline in
importance or be superseded by superior technologies.

CSR derives the majority of its revenue from sales of its Bluetooth-based and GPS-based products. The
Bluetooth and GPS standards have each evolved over the time since their first introduction and an ever increasing
array of features have been added to the chips required by CSR’s customers. Similarly, Zoran sells products in
markets that are characterized by rapid technological change, evolving industry standards, frequent new product
introductions, short product life cycles and increasing demand for higher levels of integration and smaller process
geometrics. The Combined Company may fail to see or react to changes in the marketplace that fundamentally
challenges its business model.

If CSR’s or Zoran’s products cease to be used as an “anchor point” around which to integrate other
technologies, or if more customers were to integrate the functions that CSR’s products support into their
products, the Combined Company’s business could be materially adversely affected. The technologies which
CSR brings to market, for example Wi-Fi, and other technologies which CSR has under development or which
the Combined Company may release in the future, may be integrated into one of the other chips, which could
also materially adversely affect the Combined Company’s future business. The Combined Company would also
be materially adversely affected if its technologies were to decline in importance or be replaced entirely as the
prevailing technology or if superior technologies were developed that resulted in the Combined Company’s
products being less competitive.
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The average selling prices of the Combined Company’s products are likely to decrease rapidly.

The average selling prices of both CSR’s and Zoran’s products have historically declined significantly over
their life, and this is likely to continue for the Combined Company’s products. In the past, CSR and Zoran have
regularly reduced the average selling prices of their products in response to competitive pricing pressures, new
product introductions by itself or its competitors and other factors, and the Combined Company expects to have
to do so in the future.

The global recession in 2009 and 2010 caused a significant downturn in the semiconductor industry,
resulting in CSR’s and Zoran’s competitors becoming more aggressive in their pricing practices and while more
recently new suppliers in developing markets such as China have sought to obtain market share by offering
alternative products to customers at lower prices. These are examples of practices which the Combined Company
expects to continue in the foreseeable future. The Combined Company’s financial results could be materially
adversely affected if it fails to offset reduced prices by increasing its sales volumes, reducing its costs, or
successfully introducing new products at higher prices.

Product, Technology and Execution

The Combined Company may fail to develop new products on a timely basis or fail to secure new orders
with or develop new markets for its new technologies.

The Combined Company’s success is dependent on its ability to develop new semiconductor solutions for
existing and new markets, qualify its products under industry standards or prescribed regulations and introduce
those products in a cost-effective and timely manner, and convince leading equipment manufacturers to select
those products for design into their own new products. If it is not able to develop and introduce new products
successfully and in a cost effective and timely manner, the business, prospects, financial condition and results of
operations of the Combined Company will be materially adversely affected.

The development of new solutions can require the Combined Company to engage third parties to provide
products or resources it does not possess or to qualify its products under specific industry standards or prescribed
regulations prior to release to its customers. The Combined Company’s programs and the delivery of new
products would be adversely affected if these third parties were unable to provide it with the necessary support
according to its deadlines or specifications or the products required further evaluation or approval prior to any
applicable certification. The delay of or failure by the Combined Company to launch and deliver new products in
keeping with the expectations of its customers would result in a loss of market share and future customer orders,
which in turn could have a material adverse effect on its financial condition and results of operations and
financial condition.

The Combined Company’s success will also depend on the successful development of new markets and the
application and acceptance of new technologies and products in those new markets. For example, Zoran’s
success has in the past depended on the ability of its customers to develop new products and enhance existing
products in the digital still camera, imaging and DVD markets and to introduce and promote those products
successfully, as well as Zoran’s success in obtaining design wins for its products in these markets. These markets
may not continue to develop to the extent or in the time periods that the Combined Company currently
anticipates due to factors outside its control. If new markets do not develop as the Combined Company
anticipates, or if its products or those of its customers do not gain widespread acceptance in these markets, the
Combined Company’s business, financial condition and results of operations could be harmed.

The length of product design cycles means the Combined Company could fail to timely deliver products
that have the desired performance or features.

The design and sales cycle for CSR’s integrated circuits can take up to 36 months, and in exceptional cases
even longer. Achieving volume production of products using CSR’s integrated circuits can take an additional six
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months or more because its customers need to incorporate CSR’s technology into their own products. The design
and sales cycles of Zoran’s products, depending on its product line, typically range from one to two years. The
time required for Zoran’s customers to incorporate Zoran’s products into their own can vary significantly and
generally exceeds several months.

The lengthy design cycle makes it difficult to forecast product demand and the timing of orders, which may
not ultimately materialize in accordance with the Combined Company’s expectations. Actual customer
requirements for the combination of multiple technologies and the way these are incorporated into their products
may differ from the Combined Company’s expectations. Also, the Combined Company may fail to develop
products with the combination of technologies or features that customers expect.

Even when a customer chooses the Combined Company’s design, that customer may not order volume
shipments, and in addition, the delays inherent in lengthy design cycles increase the risk that the Combined
Company’s customers may seek to cancel or modify orders.

If the introduction of products is delayed, the Combined Company’s ability to compete and maintain market
share may be materially adversely affected.

The Combined Company will be subject to risks associated with the transition to smaller geometry process
technologies.

To remain competitive, the Combined Company expects to continue to transition both CSR’s and Zoran’s
semiconductor products to increasingly smaller line width geometries.

This transition will require modifications to the design and manufacturing processes of some products as
well as standard cells and other integrated circuit designs that may be used in multiple products. This may result
in delays in product deliveries, increased expenses or reduced manufacturing yields, all of which could materially
adversely impact the Combined Company’s results of operations. The Combined Company’s ability to adopt and
anticipate future standards and the rate of adoption and acceptance of these standards into its products will be
significant factors in maintaining or improving the Combined Company’s competitive position and prospects for
growth.

Product Sourcing and Supply Chain

The third party foundries and subcontractors on whom the Combined Company will rely to manufacture,
assemble and test their integrated circuit products may be unable to meet the requirements of the business.

Neither CSR nor Zoran owns or operates a fabrication facility. Both CSR and Zoran are reliant on third
parties, in particular Taiwan Semiconductor Manufacturing Company Limited and Advanced Semiconductor
Engineering, Inc., to manufacture, assemble and test their products on time.

Because of this reliance on third parties, the Combined Company remains subject to risks that CSR and
Zoran have in the past experienced, including:

e changes to the terms on which the third parties are able or willing to supply products and services to the
Combined Company, including adverse changes to pricing, inadequate capacity made available to the
Combined Company for the manufacture or testing of its products in order to meet customer orders or to
support in the delivery of finished products required to satisfy those orders, for example by providing that
capacity to other customers in preference to the Combined Companys;

e natural disasters such as earthquake and tsunami (such as the recent events in Japan), pandemic or
geopolitical instability resulting in the Combined Company’s suppliers being unable to obtain the raw
materials to satisfy particular orders, interruptions in manufacturing or testing at the supplier sites, plant
shut-downs, closures or cessation of business altogether;
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e changes in working practices affecting product qualification or product quality, or changes in management
personnel affecting working relationships that may occur within suppliers to the Combined Company,
including potentially as a result of reorganizations, mergers, acquisitions or disposals affecting the
Combined Company’s suppliers;

e financial difficulties which result in suppliers to the Combined Company being unable to obtain the raw
materials or services to satisfy particular orders, plant shut-downs or closures or cessation of business
altogether;

e quality problems at suppliers’ manufacturing sites, resulting in lower yields, product failures and product
returns; and

e limited control over suppliers’ delivery schedules, quality assurance and control and production costs.

Because the Combined Company has no long-term supply contracts, its suppliers are generally not obligated
to perform services or supply products to the Combined Company for any specific period, in any specific
quantities, or at any specific price, except as may be provided in a particular purchase order. If the Combined
Company cannot source products it needs from one of its third party suppliers, the Combined Company may be
unable quickly to source its requirements from alternative suppliers. Any of these developments would adversely
affect the Combined Company’s ability to deliver products, undermine its perceived reliability and harm its
financial condition and results of operations.

The Combined Company will depend on limited numbers of suppliers, and in some cases a sole supplier,
for some critical components.

CSR has in the past purchased critical components from a single supplier for certain products. Zoran has
also relied on a limited number of independent contractors for the assembly and testing of its products. The loss
of any such supplier, disruption of the supply chain, or delays or changes in the design cycle time could result in
delays in the manufacture and shipment of products, additional expense associated with obtaining a new supplier,
impaired margins, reduced production volumes, strained customer relations and loss of business or could
otherwise materially adversely affect the business and results of operations of the Combined Company.

Errors, defects or bugs in the Combined Company’s products could result in claims from customers.

CSR’s and Zoran’s products are highly complex. The integrated circuits that CSR and the products that
Zoran supply to their customers are required to operate to very precise specifications. The Combined Company
may not detect errors or defects in the research and development of a product or in its manufacture or bugs or
susceptibility to connectivity viruses before it is supplied to customers or installed in the customers’ own finished
devices. Errors, defects or bugs could result in the Combined Company’s customers’ devices being faulty, which
would result in returns from consumers. If the device’s failure were attributable to the Combined Company’s
products, it may face claims for losses or damages, costs for rectifying the defects or replacing the product, and
loss of revenue if customers cancel orders. Both CSR and Zoran have agreements with customers that provide
warranty protection or indemnities. Some of these agreements have no limitations on liability, and where there
are limitations they may not be enforceable.

The Combined Company’s insurance coverage against losses that might arise as a result of some product
defects may not be sufficient to cover claims asserted against it, and may not continue to be available generally
or on reasonable terms. Product defects could also have longer term harmful effects on its reputation or its
relationships with its customers or the market acceptance or sales of its products. Any of the foregoing could
have a material adverse impact on the business, financial condition and results of operations of the Combined
Company.
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The Combined Company will be highly reliant upon the success of its customers’ products.

CSR and Zoran both rely on equipment manufacturers to select the Combined Company’s products to be
designed into their products. Sales of the Combined Company’s products are largely dependent on the
commercial success of its customers’ products. If the customers’ products are unsuccessful, the Combined
Company’s business may be materially adversely affected.

The Combined Company is not protected by long-term contracts with its customers.

The Combined Company generally does not enter into long-term purchase contracts with its customers, and
it cannot be certain as to future order levels from its customers. Customers generally purchase products of the
Combined Company subject to short-term purchase orders which in some cases, the customer may revise or
cancel altogether (for example, due to slowing demand, economic conditions, change in end consumer
purchasing preference or other events beyond the control of the customer such as natural disasters, like the recent
earthquake and tsunami in Japan). The Combined Company cannot predict whether its current customers will
continue to place orders, whether existing orders will be cancelled, or whether customers who have ordered
products will pay invoices for delivered products. There are certain instances where Zoran has entered, and Zoran
may continue to enter, into long-term contracts; in such instances, the contract is generally terminable at the
convenience of the customer. Termination or reduction in orders by customers could have a material and adverse
effect on the operating performance and financial results of the Combined Company.

The Combined Company will rely on a few large customers for a significant portion of its revenue.

CSR works with a broad range of customers across its product portfolio but a few large customers represent
a material portion of its total revenue. CSR’s largest customer accounted for approximately 14% of its net
revenue in 2010, 11% in 2009 and 19% in 2008. CSR’s top five customers accounted for approximately 42% of
its net revenue in 2010, 43% in 2009 and 50% in 2008. Zoran also derives most of its revenue from sales to a
small number of customers. For the year ended December 31, 2010, four customers accounted for 13%, 12%,
11% and 11% of total revenues while sales to its ten largest customers accounted for 72% of its total revenues. In
2009, three customers accounted for 20%, 12% and 10% of its total revenues, respectively, and sales to its ten
largest customers accounted for 69% of its total revenues.

The revenue and operating results of the Combined Company could be materially adversely affected if it:
e fails to maintain a good relationship with CSR’s and Zoran’s key customers;
e fails to meet the customers’ product needs on a timely basis; or

e fails to achieve design wins for its products with CSR’s and Zoran’s key customers.

A change in ownership of a customer or their own strategy for their products could have a material adverse
effect on the Combined Company’s business if the customer were to reduce or change its orders, seek alternate
suppliers, or become unable or fail to meet its payment obligations to the Combined Company. If any of CSR’s
and Zoran’s key customers has financial or other difficulties that affect its ability to maintain its business, it
could reduce its orders to the Combined Company and thus adversely affect the business and financial
performance of the Combined Company.

Financial difficulties or failure of the Combined Company’s distributors could cause financial loss to the
Combined Company.

Both CSR and Zoran supply a significant proportion of its products to end customers through third party
distributors. CSR’s largest distributor accounted for approximately 12% of its net revenue in 2010, compared
with 12% in 2009 and 24% in 2008. Zoran’s largest distributor accounted for approximately 11% of its net
revenue in 2010, compared with 20% in 2009 and 10% in 2008, as calculated under U.S. GAAP. The distributors
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are wholly independent third parties, who support CSR’s and Zoran’s own direct marketing and sales. The
current economic environment presents significant challenges to the stability of distributors. These include:

e uncertain demand patterns, which mean distributors risk ordering more products than they require to satisty
CSR’s end customers, resulting in them holding too much stock;

e restrictions on credit terms, which mean distributors may have difficulty in selling products because end
customers do not have the cash flow to enable them to buy from the distributors; and

e fluctuating order patterns, which means end customers may amend existing orders or stop buying products
because of insufficient demand,

each of which could affect distributors’ ability to continue in business.

The Combined Company’s business would be disrupted if end customers are unable to obtain the Combined
Company’s products from the distributors on a timely basis. The Combined Company may be unable to collect
amounts due from a failed distributor for products which have been supplied or to recover those products in
default of non-payment. Each of these events could have a material adverse effect on the Combined Company’s
business and financial performance.

If the Combined Company is unable to protect its commercially sensitive information, its reputation could
be harmed and its ability to conduct business could be impacted.

The information shared between CSR and third parties for the development of products and technologies
and the terms on which CSR conducts business with its customers are commercially sensitive and highly
confidential. The Combined Company’s business reputation and its operating performance and results would be
adversely affected if such information were to become known by third parties.

Monitoring unauthorized use and disclosure of CSR’s commercially sensitive information is difficult, and
the Combined Company will not be certain that the steps it has taken will prevent unauthorized use or disclosure
of its commercially sensitive information. The laws of certain countries in which the Combined Company’s
products are or may be developed, manufactured or sold, including various countries in Asia, may not protect its
products or commercially sensitive information to the same extent as do the laws of the United States and
Western Europe, and thus make the possibility of unauthorized use and disclosure of the Combined Company’s
commercially sensitive information more likely in these countries.

Infringement of Intellectual Property Rights
The Combined Company may be subject to claims that it infringes third party intellectual property rights.

Intellectual property litigation and disputes are common in the Combined Company’s industry. Both CSR
and Zoran are subject to pending patent infringement legal proceedings as detailed in paragraph 16 of Part III
(Information on CSR) and paragraph 16 of Part IV (Information on Zoran).

At any given time in the ordinary course of business, both CSR and Zoran have regularly received, and the
Combined Company may continue to receive, written notices or offers from competitors and others claiming to
have patent and other intellectual property rights in certain technology and inviting them to license this
technology and related patents, including technology and patents that may apply to the Bluetooth standard or the
IEEE family of standards, or other wireless or wired standards, as well as to other technology and patents
relevant to their chips, software and system solutions. These notices or offers have been made directly and
through customers and other third parties. Both CSR and Zoran have responded, or are in the process of
responding, directly or indirectly through their customers and other third parties, to notices and allegations of
infringement that CSR or Zoran or their customers have received, and continue to respond regarding the offers
with some of the parties that have sent the notices. Moreover, CSR and Zoran and their respective customers who
use their products have in the past been, and currently are, subject to patent infringement litigation. For example,
CSR is currently engaged in litigation with parties that claim its products infringe their patents. The Combined
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Company and customers who use its products may be subject to further intellectual property claims by third
parties alleging infringements of their patents or other intellectual property rights.

Companies in the semiconductor industry often aggressively protect and pursue their intellectual property
rights. Other parties, including companies that assemble a portfolio of patents and use it to derive substantial
licensing revenues, may assert intellectual property infringement claims against the Combined Company’s
products.

Intellectual property claims could adversely affect the Combined Company’s ability to market its
products, require the re-design of its products or require it to seek licenses from third parties, and seriously
harm both its reputation and operating results.

The defense of such claims, whether or not determined in the Combined Company’s favor or settled, could
result in significant costs, harm its reputation and divert the attention of its management or other key employees.
As the Combined Company diversifies into different technologies, it may become more susceptible to these types
of infringement claims. Any of the foregoing could have a material adverse impact on its business, operating
expenses, financial condition and results of operations. The outcome of any litigation is uncertain and either
favorable or unfavorable outcomes could have a material impact. If infringement claims are brought against the
Combined Company, these assertions could distract its management and necessitate the expenditure of
potentially significant funds and resources to defend or settle such claims. No assurance can be made that third
parties will not seek to commence additional litigation against the Combined Company, or that the pending and/
or additional litigation will not have a material adverse effect on its business.

The Combined Company cannot be certain that it will have the appropriate financial resources for it to be
commercially viable to defend itself against any patent or other intellectual property litigation, which may
prevent it from mounting a defense or cause its defense to be unsuccessful. The Combined Company’s costs and
potential liability are increased to the extent it has to indemnify or otherwise defend its customers. If the
Combined Company is unsuccessful in, or decides it is not commercially viable for it to make any defense to,
any challenge to its rights to market and sell its products, it may, among other things, be required to:

e pay actual damages, royalties, lost profits and/or increased damages and the third party’s attorneys’ fees,
which may be substantial;

e cease the development, manufacture, use, marketing and/or sale of products that use the intellectual property
in question through a court-imposed sanction called an injunction;

e expend significant resources to modify or redesign its products, manufacturing processes or other
technology so that it does not infringe others’ intellectual property rights or to develop or acquire
non-infringing technology, which may not be possible; or

e obtain licenses to the disputed rights, which could require the payment of substantial upfront fees and future
royalty payments and may not be available to it on acceptable terms, if at all, or to cease marketing the
challenged products.

Before the Combined Company could be successful in defending an infringement claim, its customers may
already be reluctant to include it on their future product design. Therefore, even if the Combined Company is
successful in defending an infringement action, negative publicity could already have a material adverse effect on
its business, in addition to the expense, time delay and burden on management of the litigation itself.

Protection of Intellectual Property Rights

The Combined Company may fail or be unable to obtain sufficient intellectual property protection of its
proprietary technology.

Protecting the proprietary technology of CSR and Zoran is an important part of being able to compete
successfully. CSR and Zoran rely on a combination of patent, trade secret, copyright and trademark laws,
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non-disclosure and other contractual agreements and technical measures to protect their proprietary rights. These
agreements and measures may not be sufficient to protect the Combined Company’s technology from third-party
infringement, or to protect it from the claims of others. Monitoring unauthorized use of intellectual property is
difficult, and CSR and Zoran cannot be certain that the steps they have taken will prevent unauthorized use of the
Combined Company’s technology, particularly in countries where the laws may not protect its proprietary rights
as fully as in the United States and Western Europe. If competitors are able to use the Combined Company’s
technology, its ability to compete effectively could be harmed.

The patent applications of CSR and Zoran may not provide sufficient protection for all competitive aspects
of the Combined Company’s technology or may not result in issued patents. Issued patents may not provide
competitive advantages to the Combined Company. For example, competitors may be able to effectively design
around the Combined Company’s patents, or the patents may be challenged, invalidated or circumvented.
Competitors may also independently develop technologies that are substantially equivalent or superior to the
Combined Company’s technology and may obtain patents that restrict the business of the Combined Company.
Moreover, while CSR and Zoran hold, or have applied for, patents relating to the technology used in their
products, some of their products are based in part on standards, for which they do not hold patents or other
intellectual property rights.

The laws of some countries, such as China, in which CSR and Zoran operate and/or from which they derive
significant amounts of revenue, do not protect intellectual property to the same extent as, for example, the laws
of the United States and Western Europe. Competitors may independently develop similar technologies or design
around the Combined Company’s patents and could also successfully challenge any issued patent.

Even where CSR or Zoran has an issued patent, the Combined Company may choose not to pursue all
instances of patent infringement. The Combined Company’s failure or inability to obtain sufficient patent
protection could harm its competitive position and increase its expenses if it is required to pay license fees under
patents issued to others.

The Combined Company may incur indemnity obligations under its contracts with customers.

Both CSR and Zoran have agreed to indemnify some customers for costs and damages of intellectual
property infringement in some circumstances, which may subject the Combined Company to significant
indemnification claims by its customers or others. The Combined Company may also have to defend related
third party infringement claims made directly against it.

In some instances, CSR’s products are designed for use in devices used by potentially millions of
consumers, such as mobile telephones, and CSR’s server software is placed on servers providing wireless
network services to end-users, both of which could subject the Combined Company to considerable exposure
should an infringement claim occur. CSR has received notice from customers that they have been notified by one
of CSR’s competitors that the incorporation of CSR’s chip sets into products breaches that competitor’s own
intellectual property and/or requires the payment of patent license fees to the competitor. If this competitor or
another competitor pursued such claims, the Combined Company’s business could be materially adversely
affected.

Staff

Loss of key employees or failure to equip employees with the necessary skills and capabilities to support
the Combined Company’s strategy could hurt its competitive position.

The success of the Combined Company after the merger will depend to a significant extent upon its ability
to retain key CSR and Zoran senior executives and research and development, engineering, operations,
marketing, sales, support and other personnel and its ability to continue to attract, retain and motivate qualified
personnel. The loss of the services of any of these key personnel without adequate replacement or the inability to
attract new qualified personnel could have a material adverse effect on the Combined Company.
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The Combined Company will also need to ensure that its employees have the skills and capabilities
necessary for it to develop new technologies and products to compete effectively and secure new business. The
failure to provide adequate training or development, through lack of investment or planning could affect staff
retention or mean that staff do not possess the knowledge and skills needed by the Combined Company to deliver
on its strategy. This could have a material adverse effect on the Combined Company’s operating and financial
results.

Internal infrastructure

The Combined Company will rely on information technology and automated systems to conduct its
business.

Each of CSR and Zoran rely on, and the Combined Company will rely on, information technology and
automated systems to support its operations globally. A failure or interruption to these systems could materially
and adversely affect the Combined Company’s business and operations and as a result its financial performance.
If its information technology systems were to fail or be disrupted this could adversely affect many aspects of the
Combined Company’s business, from the development of products, to the ordering and delivery of products, to
the accurate recording of financial information.

The loss of information technology systems could affect the Combined Company’s development work, for
example by delaying a project, causing errors to occur in the software it develops for its products, or resulting in
an inability to launch new products on time. In addition, loss of its systems could disrupt or cause delays in
recording and satisfying customer orders, or result in errors in ordering of products from the Combined
Company’s suppliers. The Combined Company could also lose the means to make decisions on the conduct of its
business on a timely basis which could affect business or investment decisions.

If the Combined Company’s information technology systems fail to evolve in conjunction with the needs of
its business, for example because of lack of investment or failure to predict future business needs, the Combined
Company’s ability to develop new products, maintain adequate operating systems or grow its business could be
adversely affected. Any of these events could result in loss of business, additional costs, or inaccurate recording
of key business and financial information, which could materially adversely affect the Combined Company’s
business and results of operations.

Competition
The Combined Company may fail to compete successfully in a very competitive market.

The market for both CSR’s and Zoran’s products is highly competitive and rapidly evolving. CSR and
Zoran compete in different product lines to varying degrees on the following characteristics:

e price;

e technical performance;

e product features;

e product system compatibility;

e product design and technology;

e timely introduction of new products;
e product availability;

e manufacturing yields; and

e sales and technical support.
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Given the intense competition in the semiconductor industry, if the Combined Company’s products are not
selected by current or potential customers, its business, financial condition and results of operations will be
materially adversely affected.

CSR is seeing increased competition throughout the market for wireless connectivity products. The
increased competition could result in more pronounced price reductions, reduced margins and/or loss of market
share. Within their respective markets, CSR and Zoran face competition from public and private companies, as
well as the in-house design efforts of their customers. A number of CSR’s and Zoran’s competitors have
significantly greater financial, technical, manufacturing, marketing, sales and other resources than the Combined
Company. The Combined Company may fail to compete successfully, which could materially adversely affect its
business and financial performance.

Economic, political and other risks

International economic, political and other risks may harm the Combined Company’s results of
operations.

CSR derives nearly all of its revenue from sales outside of the U.K. and, during 2010 and 2009, 93% of
Zoran’s total revenues were derived outside of North America. Since both companies conduct business
internationally, they are, and the Combined Company will be, subject to economic, political and other risks in
each of the countries in which they and their customers operate. Such risks include:

e disruption in commercial activity, a general economic slowdown and/or reduced demand for consumer
products arising from military conflict, terrorist activities or other local economic and political instability;

» the difficulties of complying with and consequences of non-compliance with multiple sets of laws and
regulations, which can change often and may be in conflict;

e restrictions on the import and export of the Combined Company’s and its customers’ products, employment,
taxes and other laws and regulations that apply in its industry;

e complying with local business practices and managing cultural differences;
e working with local infrastructure and transportation networks; and

e designing products to comply with local regulatory requirements.

If the Combined Company or its customers fail, or are unable, to manage these risks in the various markets
in which it operates, the Combined Company’s results of operations may be materially adversely affected.

The recent natural disaster and related nuclear accident in Japan could disrupt the operations of the
Combined Company and its customers.

A number of companies that maintain facilities in Japan provide the suppliers or customers of CSR and
Zoran with materials and components. Even if these companies’ facilities are not located near the epicenter of the
March 2011 Tohoku earthquake, they may be affected by the consequences of the natural disaster and related
nuclear accident at the Fukushima I nuclear power plant that have affected Japan, which have included rolling
blackouts, decreased access to materials and components and transportation interruptions. Some materials or
components may be single-sourced from facilities in the areas affected by the natural disaster or related nuclear
accident. If these conditions persist, the Combined Company may experience shortages of materials or
components required for the manufacturing of its products, which could limit its ability to supply these products.
The Combined Company may also experience delay or cancellation of orders from its customers, if they are
unable to obtain adequate supplies of materials or components needed for the manufacture of their products that
incorporate the Combined Company’s chips, or if their operations are otherwise disrupted by the natural disaster
and related nuclear accident in Japan, or if consumer demand weakens in Japan due to the disaster and related
accident. In such events, the revenue and results of operations of the Combined Company could be materially and
adversely affected.
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The Combined Company’s business is highly cyclical, is subject to rapid change and evolving industry
standards, and has experienced significant downturns.

Both CSR and Zoran operate in the global semiconductor industry, which is highly cyclical, is subject to
rapid change and evolving industry standards, and has experienced significant downturns, often in connection
with maturing products and declines in general economic conditions, including in connection with the recent
global financial crisis. Such downturns have reflected decreases in product demand, production overcapacity,
excess inventory levels and accelerated erosion in average selling prices, which can have a material adverse
effect on the business of the Combined Company. These factors have in the past caused substantial fluctuations
in the revenue and results of operations of both CSR and Zoran and may in the future cause substantial
fluctuations in the revenue and results of operations of the Combined Company.

The Combined Company will be subject to foreign currency exchange risks.

Substantially all of CSR’s and Zoran’s sales and cost of sales are denominated in U.S. dollars, which is
CSR’s functional currency.

A significant portion of CSR’s operating costs and taxation is denominated in pounds sterling. Although
CSR puts in place forward exchange contracts 11 to 15 months in advance to fix the exchange rate of the U.S.
dollar to the pound sterling for the majority of these costs, movements in the U.S. dollar to pound sterling rate
impact any pound sterling operating costs not covered by the forward contracts and, in the longer term,
movements in the rate of exchange will impact all of CSR’s pound sterling costs, as it will affect the rate fixed by
the forward contracts being put in place for future expenditures. CSR is also exposed to foreign exchange risks
from costs recorded in other currencies, which are currently not covered by forward contracts.

A portion of the cost of Zoran’s operations, relating mainly to its personnel and facilities, is incurred in
Chinese renminbi, Israeli new shekels and other currencies other than U.S. dollars. As a result, Zoran bears the
risk that the rate of inflation in relevant countries or the decline in value of the U.S. dollar compared to those
foreign currencies will increase its costs as expressed in U.S. dollars. To date, Zoran has not engaged in hedging
transactions. In the future, the Combined Company may enter into currency hedging transactions designed to
decrease the risk of financial exposure from fluctuations in the exchange rate of the U.S. dollar against other
currencies. These measures may not adequately protect the Combined Company from the impact of inflation or
currency fluctuation on Zoran’s non-U.S. costs.

A material appreciation of the value of the U.S. dollar against the pound sterling could have a material
adverse effect on the Combined Company’s current year results of operations, mainly due to revaluation losses
on pound sterling denominated assets, as the forward contracts mentioned above provide a hedge to movements
in most pound sterling denominated liabilities. A material depreciation of the value of the U.S. dollar against the
pound sterling could have a material adverse effect on the Combined Company’s future results of operations, due
to the recording of pound sterling operating expenses at a higher U.S. dollar exchange rate.

If there is a significant devaluation of the currency in a specific country, the prices of the Combined
Company’s products will increase relative to that country’s currency; the Combined Company’s products may be
less competitive in that country and its revenues may be adversely affected. Also, the Combined Company
cannot be sure that its international customers will continue to be willing to place orders denominated in
U.S. dollars. If they do not, the Combined Company’s revenue and operating results will be subject to foreign
exchange fluctuations, which it may not be able to successfully manage.

Consumer demand

Depressed economic conditions may continue to adversely affect the Combined Company’s financial
performance.

The Combined Company’s products are predominantly supplied for adoption into devices intended for the
consumer market. If depressed economic conditions persist or worsen, demand levels for the Combined

-39-



Company’s customers’ products, and therefore for the Combined Company’s products, are likely to be materially
adversely affected. CSR expects that a substantial portion of the Combined Company’s revenue will continue to
be derived from the sale of its technologies to the consumer electronics market and therefore, to the extent that
such sales of such consumer devices decline, the revenue and results of operations and financial condition of the
Combined Company could be materially adversely affected. Any difficulties experienced by customers and
suppliers in accessing sources of liquidity could seriously disrupt their businesses, which could lead to a
significant reduction in their future orders of the Combined Company’s products or the inability or failure on
their part to meet their payment obligations to the Combined Company. In turn, this would have a material
adverse effect on the Combined Company’s operating and financial results.

The Combined Company may not accurately forecast demand for its products.

Accurate forecasting of demand in the volatile and dynamic sectors in which the Combined Company
operate and will continue to operate can be very difficult, particularly in times of rapidly changing economic
conditions and uncertain demand from end consumers for retail products.

The level of inventory required in the Combined Company’s business is sensitive to changes in the actual
demand for its products compared with its forecast of sales of those products and actual demand from the
Combined Company’s customers compared to forecasted demand has the potential to vary significantly. If
changes in actual market conditions are less favorable than those projected, the Combined Company will hold
higher levels of inventory than is required to satisfy customer demand. This may result in the Combined
Company holding inventory which it is unable to sell, due to customers no longer requiring the product held in
inventory. The Combined Company may need to reduce the selling price of the surplus products in order to sell
the inventory, and this may still not be sufficient incentive to customers to enable it to sell the excess inventory.
In this situation the Combined Company may suffer reduced margins, inventory write-offs or both.

Similarly, in times of growing demand, either generally or for particular products, the Combined Company
may not order sufficient inventory to satisfy customer requirements and as a result not be able to meet customer
orders in a timely manner. Obtaining additional supply may be costly or impossible, and failing to meet customer
needs may adversely affect customer relationships and reduce the Combined Company’s revenue. Any of the
foregoing could have a material adverse effect on the financial condition and results of operations of the
Combined Company.

Risks related to the industry

The Combined Company’s quarterly and therefore annual revenue and operating results are affected by
a wide variety of factors, making them difficult to predict and, if it does not meet quarterly and therefore
annual financial expectations, its share price will likely decline.

The Combined Company’s quarterly and therefore annual revenue and operating results are affected by a
wide variety of factors, making them difficult to predict. CSR’s and Zoran’s results have in the past fluctuated
significantly from quarter to quarter, a trend that is expected to continue with the Combined Company. The
Combined Company’s operating results in some quarters or annual periods may be materially below market
expectations, which would cause the market price of the ordinary shares of CSR and American depository shares
representing ordinary shares of CSR to decline. The Combined Company’s quarterly or annual periods operating
results may fluctuate as a result of the risks discussed in this section and other factors, including:

¢ global economic conditions;

e the cyclical nature of the semiconductor industry;
* inventory management;

* technological changes;

e performance of the Combined Company’s key customers in the markets they serve;
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e delays in the introduction of new products;

e changes in the relative volume of sales of the Combined Company’s chip sets, its premium software
offerings and its intellectual property cores or other products and product mix, which have significantly
different average selling prices and gross margins;

e unpredictable volume, timing and cancellation of customer orders;
e the availability of required capacity from one or more suppliers;

e the availability, pricing and timeliness of delivery of components used in the Combined Company’s
customers’ products;

e changes in foreign exchange rates;
e the timing of new product announcements or introductions by the Combined Company or by its competitors;
e design losses to the Combined Company’s competitors;

e the introduction or delay in launch of the Combined Company’s customers’ products that use the Combined
Company’s technology;

e adecision by one of the Combined Company’s customers to terminate use of the Combined Company’s
technology;

e seasonality in the Combined Company’s various target markets;
e difficulties in managing the Combined Company’s product transitions effectively;
¢ intangible asset write-downs; and

e developments in litigation proceedings involving the Combined Company, including fluctuations in
litigation expenses.

The Combined Company bases its planned operating expenses in part on its expectations of future revenue,
and its expenses are relatively fixed in the short term. If revenue for a particular period is lower than the
Combined Company expects, it may be unable to reduce its operating expenses proportionately for that period,
which would harm the Combined Company’s operating results.

Risks Related to Zoran
Zoran has been loss-making for each of the past three financial years to December 31, 2010.

Zoran has been loss-making for each of the past three financial years to December 31, 2010. This adds to the
complexity and scale of the challenges faced by the management within the Combined Company in seeking to
achieve a return to profitability which could in turn impact the future growth and development within the rest of
the business of the enlarged group, which could have a material and adverse effect on the overall financial
performance of the Combined Company.

Because Zoran has significant operations in Israel, the Combined Company’s business and future
operating results could be adversely affected by events that occur in, or otherwise affect, the Middle East.

Zoran conducts a significant portion of its research and development and engineering activities, in addition
to a portion of its sales and marketing operations, at a 109,700 square foot facility in Haifa, Israel, where it
employs approximately 380 people. As a result, Zoran operations are, and the Combined Company’s operations
will be, affected by the local conditions and the actions taken by the governments in the Middle East, which may
disrupt or hinder the Combined Company’s business generally by delaying product development or interfering
with global marketing efforts. For example, as a result of the heightened military operations in Gaza, some of
Zoran’s employees were conscripted into the Israeli armed forces for several weeks ending in January 2009.
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Additional employees may be called to active duty in the future. Extended absences could disrupt the Combined
Company’s operations and delay product development cycles. In addition, military conflict, terrorist activities or
other local economic and political instability in the Middle East, where there has been political instability in the
past, could harm the Combined Company’s business as a result of a disruption in commercial activity or a
general economic slowdown and reduced demand for consumer electronic products.

Regulation of the products of Zoran’s customers may slow the process of introducing new products and
could impair the Combined Company’s ability to compete.

The Federal Communications Commission has broad jurisdiction over Zoran’s target markets in the DTV
and mobile phone business. Various international entities or organizations may also regulate aspects of Zoran’s
business or the business of its customers. Although Zoran’s products are not directly subject to regulation by any
agency, the transmission pipes, as well as much of the equipment into which its products are incorporated, are
subject to direct government regulation. For example, before they can be sold in the United States, advanced
televisions and emerging interactive displays must be tested and certified by Underwriters Laboratories and meet
Federal Communications Commission regulations. Accordingly, the effects of regulation on Zoran’s customers
or the industries in which Zoran’s customers operate may in turn harm Zoran’s business. In addition, Zoran’s
DTV and digital camera businesses may also be adversely affected by the imposition of tariffs, duties and other
import restrictions on its suppliers or by the imposition of export restrictions on products that it sells
internationally. Changes in current laws or regulations or the imposition of new laws or regulations in the United
States or elsewhere could harm Zoran’s business.

Risks Related to CSR Ordinary Shares and CSR American Depositary Shares
CSR may be treated as a Passive Foreign Investment Company.

As anon-U.S. corporation owning substantial cash assets, there is an ongoing risk that CSR may be treated
as a Passive Foreign Investment Company (PFIC) for U.S. federal income tax purposes depending on the ratio of
the share price of ordinary shares of CSR (which affects the valuation of certain assets including goodwill) to
CSR’s holdings of cash and liquid assets such as bank deposits and marketable securities. A non-U.S. corporation
generally will be considered to be a Passive Foreign Investment Company for any taxable year in which
75 percent or more of its gross income is passive income, or 50 percent or more of the average value of its assets
are considered “passive assets” (generally, assets that generate passive income). This determination is highly
factual, and will depend upon, among other things, CSR’s market valuation and future financial performance.
CSR believes it was not a Passive Foreign Investment Company for the taxable year ended in December 31,
2010. CSR believes it will not be classified as a PFIC for the taxable year ending December 30, 2011, but if CSR
were to be classified as a PFIC for any future taxable year, holders of ordinary shares of CSR or CSR ADSs who
are U.S. taxpayers would be subject to adverse U.S. federal income tax consequences.

Shareholders in countries other than the United Kingdom will suffer dilution if they are unable to
participate in future pre-emptive equity offerings.

Under English law, shareholders usually have pre-emptive rights to subscribe on a pro rata basis in the
issuance of new shares for cash. The exercise of pre-emptive rights by certain shareholders not resident in the
United Kingdom may be restricted by applicable law or practice in the United Kingdom and overseas
jurisdictions. In particular, the exercise of pre-emptive rights by U.S. shareholders would be prohibited unless
that rights offering is registered under the U.S. Securities Act or an exemption from the registration requirements
of the U.S. Securities Act applies. Furthermore, under the deposit agreement for the CSR ADSs, the depositary
generally will not offer those rights to holders of CSR ADSs unless both the rights and the underlying securities
to be distributed to holders of CSR ADSs are either registered under the U.S. Securities Act, or exempt from
registration under the U.S. Securities Act with respect to all holders of CSR ADSs. If no exemption applies and
the Combined Company does not wish to register the rights offering, shareholders in the United States may not
be able or permitted to exercise their pre-emptive rights. CSR is also permitted under English law to disapply
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pre-emptive rights (subject to the approval of its shareholders by special resolution and investor committee
guidance on the limits of any such disapplication) and thereby exclude certain shareholders, such as overseas
shareholders, from participating in a rights offering (usually to avoid a breach of local securities laws).

The rights of CSR shareholders will be governed by English law and differ from the rights of
stockholders under U.S. law.

Because CSR is a public limited company incorporated under the laws of England and Wales, the rights of
holders of its ordinary shares and, therefore, certain of the rights of holders of CSR ADSs, will be governed by
English law and by the Articles. These rights differ from the typical rights of shareholders in U.S. corporations
and from the rights of Zoran shareholders. For example, the rights of shareholders to bring proceedings against
CSR or against its directors or officers may be more limited under English law than under Delaware law. In
addition, CSR shareholders will not have the same ability to bring legal proceedings under English law on behalf
of a class of shareholders or other claimants as they would under Delaware or U.S. laws. CSR shareholders
should be aware that certain rights of CSR ADSs are also governed by the provisions of the deposit agreement.

Shareholders in countries other than the U.K. may have difficulty in effecting service of process on CSR
or its directors in the U.S., in enforcing U.S. judgments in the U.K. or in enforcing U.S. securities laws in the
U.K. courts.

Most of the directors of CSR and some of the experts named in this document are residents of countries
other than the United States. As a result, it may not be possible for CSR shareholders in countries other than the
U.K. to effect service of process within the United States upon all of the directors and executive officers of CSR
and some of the experts named in this document or on CSR, or to obtain discovery of relevant documents and/or
the testimony of witnesses. CSR shareholders in countries other than the U.K. may have difficulties enforcing in
courts outside the United States judgments obtained in the U.S. courts against any of the directors of CSR and
some of the experts named in this document or the Combined Company (including actions under the civil
liability provisions of the U.S. securities laws), and CSR shareholders in countries other than the U.K. may also
have difficulty enforcing liabilities under the U.S. securities laws in legal actions originally brought in
jurisdictions located outside the United States.

The market value of CSR ADSs and dividends may be adversely affected by fluctuations in the exchange
rate between the U.S. dollar and the pound sterling.

Fluctuations in the exchange rate between the U.S. dollar and the pound sterling will affect the U.S. dollar
price of CSR ADSs and the market value of its ordinary shares when expressed in U.S. dollars. If the relative
value of the pound sterling to the U.S. dollar declines, the U.S. dollar price of such CSR ADSs and the U.S.
dollar equivalent of the pound sterling price of ordinary shares of CSR traded on the London Stock Exchange
will also decline. CSR pays cash dividends on its ordinary shares in pounds sterling. A decline in the relative
value of the pound sterling to the U.S. dollar would also result in a decline in the U.S. dollar value of these
dividends.

The market price of ordinary shares of CSR, and CSR ADSs, is also expected to be volatile.

Global stock markets in general, and CSR ordinary shares in particular, have recently experienced
significant price and volume volatility. These outstanding ordinary shares are subject to significant fluctuations
due to many factors, including but not limited to the pending merger, fluctuations in operating results,
announcements regarding new products, product enhancements or technological advances by it or its
competitors, changes in earnings estimates by market analysts, and general market conditions or market
conditions specific to particular industries. CSR’s share price is subject to speculation in the press and the analyst
community, changes in recommendations by financial analysts, changes in investors’ or analysts’ valuation
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measures for its stock, changes in global financial markets and global economies and general market trends
unrelated to its performance. Technology stocks have experienced wide fluctuations in prices, which sometimes
have been unrelated to their operating performance. The market price of the ordinary shares of CSR and CSR
ADSs could be adversely affected by these factors and fluctuations. In addition, any market concerns as to
whether and when the merger will be consummated and delays in the timing of the consummation of the merger
could also have an impact on the value of the ordinary shares of CSR and CSR ADSs. Even if an active market
for the CSR ADSs develops and continues, the market prices for such CSR ADSs and CSR ordinary shares may
nevertheless be volatile.

Sales of a significant number of CSR ADSs that Zoran shareholders receive in the merger may depress
the market price of such CSR ADSs as well as that of CSR ordinary shares.

In connection with the merger, Zoran shareholders may sell a significant number of the CSR ADSs they
receive in the merger. These sales could depress the market price of such CSR ADSs as well as that of CSR
ordinary shares after completion of the merger.

There has been no prior market for CSR ADSs and the offering may not result in an active or liquid
market for CSR ADSs.

Prior to this offering, there has not been a public market for CSR ADSs other than limited over-the-counter
trading of unsponsored CSR American depositary shares. Application will be made to list CSR ADSs on The
NASDAQ Stock Market under the symbol *[ ].” However, an active public market may not develop or be
sustained after the offering. If an active market for CSR ADSs does not develop after the offering, the market
price and liquidity of such CSR ADSs may be adversely affected.

Liquidity in the market for CSR securities may be adversely affected by CSR’s maintenance of two
exchange listings.

Following this offering and after CSR ADSs are traded on The NASDAQ Stock Market, CSR plans to
continue to list the ordinary shares of CSR on the premium segment of the official list of the Financial Services
Authority of the U.K. and to trade on the main market for listed securities of the London Stock Exchange. CSR
cannot predict the effect of having its securities traded or listed on both of these markets. This dual listing may,
however, dilute the liquidity of CSR’s securities in one or both markets and may adversely affect the
development of an active trading market for CSR ADSs in the United States.

Holders of CSR ADSs may not have the same voting rights as holders of CSR ordinary shares and may
not receive voting materials in time to be able to exercise their right to vote.

Except as described in this proxy statement/prospectus and as provided in the deposit agreement, holders of
CSR ADSs will not be able to exercise voting rights attaching to CSR ordinary shares underlying the CSR ADSs
issued pursuant to the merger on an individual basis. Each holder of CSR ADSs will appoint the depositary or its
nominee as the holder’s representative to exercise, pursuant to the instructions of the holder, the voting rights
attaching to the CSR ordinary shares underlying the CSR ADSs issued pursuant to the merger. Holders of CSR
ADSs may not receive voting materials in time to instruct the depositary to vote, and it is possible that they, or
persons who hold their CSR ADSs through brokers, dealers or other third parties, will not have the opportunity to
exercise a right to vote.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

The disclosure and analysis in this proxy statement/prospectus, including those relating to Zoran’s and
CSR’s strategies and other statements that are predictive in nature, or that depend upon or refer to future events
or conditions or contain forward-looking statements, including forward-looking statements within the meaning of
Section 21E of the Securities Exchange Act of 1934, as amended, referred to as the Exchange Act, Section 27A
of the Securities Act of 1933, as amended, referred to as the Securities Act, and the Private Securities Litigation
Reform Act of 1995, including statements about:

the expected growth of Zoran’s and CSR’s product development, and design win traction and
momentum;

anticipated benefits or success of Zoran’s and CSR’s current and announced products and the market’s
demand for the combinations of technologies that the merger is intended to facilitate;

projected cost and/or revenue benefits from the merger;

potential success of Zoran’s and CSR’s customers’ products;

the impact and success of Zoran’s and CSR’s cost-cutting and other restructuring initiatives;
the impact of government regulation or other action;

severity and impact on the Combined Company of the current global economic recession, weakened
demand and increased competition;

trends in “attach rates” for Bluetooth products, and the rates of acceptance of other technologies that
are central to the Combined Company’s strategy;

impact and success of Zoran’s and CSR’s acquisitions or investments;

Zoran’s and CSR’s ability to design, produce and market multi-function products;

Zoran’s and CSR’s leadership positions in imaging and video and Bluetooth technologies, respectively;
trends in average selling prices;

Zoran’s and CSR’s anticipated growth and cash needs, including Zoran’s and CSR’s estimates
regarding their respective capital requirements and need for, and ability to obtain and impact of
additional financing;

the impact from changes in interest rates and foreign currency rates;

Zoran’s and CSR’s tax liability;

Zoran’s and CSR’s inventory and potential write-offs;

Zoran’s and CSR’s access to materials, parts and supplies;

Zoran’s and CSR’s relationships with employees;

Zoran’s and CSR’s critical accounting policies and adoption of accounting pronouncements;
Zoran’s and CSR’s disclosure controls and procedures;

Zoran’s and CSR’s dependency on establishing and maintaining relationships with established
providers and industry leaders;

Zoran’s and CSR’s revenue, sources of revenue, gross margins and operating results and expenses;
Zoran’s and CSR’s rights to, and developments of new, intellectual property;
Zoran’s and CSR’s business plans or outlooks and any related forecasts or projections relating to any

aspect of their respective businesses, anticipated financial or operating results, including the financial
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forecast and synergies information made available by Zoran to Goldman Sachs for use in its analyses
and the synergies anticipated to arise from the merger;

e Zoran’s and CSR’s ability to predict product markets and compete in such markets;
e Zoran’s and CSR’s acquisitions of or investments in complementary technologies;
* Zoran’s and CSR’s stock and share price volatility;

e Zoran’s and CSR’s compliance with environmental regulations;

e the merger and future events related to the merger and their potential effects on Zoran, Zoran
stockholders and CSR; and

e Zoran’s and CSR’s anticipated financial and operating results, as well as those of the Combined
Company’s plans, objectives, expectations and intentions, cost savings and other statements related to

the merger.
These statements may be identified by such terms as “to,” “being,” “possible,” “may,” “should,” “address,”
“designed to,” “provide,” “anticipate,” “believe,” “expect,” “estimate,” “plan,” “will,” “intend,” “could,” “can”

and similar expressions or the negative of such expressions are intended to identify forward-looking statements.
These statements are based on the current beliefs and expectations of Zoran’s and CSR’s managements and are
not guarantees of future performance, and reported results should not be considered as an indication of future
performance. Zoran’s and CSR’s actual results could differ materially from those discussed in these forward-
looking statements as a result of numerous risks and uncertainties, including, among others:

e adeterioration in general economic conditions, and/or in consumer demand;

e Zoran’s and CSR’s ability to keep pace with and anticipate rapid technological change;

* the success of Zoran’s and CSR’s product offerings and the market’s acceptance of those products;

e the introduction by competitors of products with better performance or functionality or at lower prices;

» changes to the market for digital solutions for digital entertainment and imaging and wireless
connectivity capabilities;

e Zoran’s and CSR’s successful integration of acquired businesses;
e competitive price pressures;

* dependence on, and qualification of, foundries to manufacture Zoran’s and CSR’s products, and
possible restrictions on production capacity;

e difficulty in forecasting demand, even in the short term;

e problems with key customer relationships;

e problems with key distributor relationships;

e Zoran’s and CSR’s product warranties;

e Zoran’s and CSR’s ability to attract, integrate and retain qualified personnel;

* the impact of Zoran’s and CSR’s intellectual property indemnification practices;

» trends and uncertainties with respect to consumer demand for Zoran’s and CSR’s products and Zoran’s
and CSR’s customers’ products;

e developments in the semiconductor industry;

e general volatility in global economic and financial markets, including fluctuations in currency
exchange rates, particularly those involving the U.S. dollar and the pound sterling;
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e Zoran’s and CSR’s ability to compete in foreign markets; and

» other risks and uncertainties, including those detailed from time to time in Zoran’s periodic reports
filed with the Securities and Exchange Commission, including Zoran’s Current Reports on Form 8-K,
Quarterly Reports on Form 10-Q and Annual Report on Form 10-K.

In addition, actual results of the merger could differ materially from those discussed in these forward-
looking statements as a result of other risks and uncertainties, including, among others:

e Zoran’s and CSR’s ability to satisfy the conditions to the proposed merger on the proposed terms and
timeframe;

» the possibility that the proposed merger does not close when expected or at all, or that the companies
may be required to modify aspects of the proposed merger to achieve regulatory approval; and

* Zoran’s and CSR’s sales to current and potential customers may be disrupted or deferred as a result of
the merger.

The forward-looking statements in this proxy statement/prospectus are qualified by the “Risk Factors”
beginning on page 26. Each statement speaks only as of the date of this proxy statement/prospectus (or any
earlier date indicated in this proxy statement/prospectus) and neither Zoran nor CSR undertakes any obligation to
update or revise any forward-looking statements to reflect subsequent events or circumstances, unless required
by law. Investors, potential investors and others should give careful consideration to these risks and uncertainties.

All references to “Zoran” mean Zoran Corporation and its subsidiaries, except where it is clear from the
context that such term means only the parent company and excludes subsidiaries.

All references to “CSR” mean CSR plc and its subsidiaries, except where it is clear from the context that
such term means only the parent company and excludes subsidiaries.

All references to “Microtune” mean Microtune, Inc. and its subsidiaries, except where it is clear from the
context that such term means only the parent company and excludes subsidiaries.

All references to the “Combined Company”” mean CSR plc and its subsidiaries, including Zoran and its
subsidiaries, after the consummation of the merger.

Zoran, the Zoran logo, HDXtreme, Quatro, SupraFRC, SupraHD, SupraTV, SupraXD, Vaddis and
VaddisHD are trademarks and/or registered trademarks of Zoran Corporation and/or its subsidiaries in the United
States and/or other countries.

The following are trademarks of Cambridge Silicon Radio Limited, a wholly owned subsidiary of CSR,
some of which are pending registration as intent-to-use applications: AuriStream®, BCHS®, BLUE BOX®,
BlueCore®, BlueLab®, BlueMedia®, BlueSuite®, BlueTunes®, BlueVox®, CREATING MAGIC THAT
MATTERS®, CSR™, CSR & Logo®, CSR Synergy Logo®, CVC Enabled®, Harmony™, MusiCore™,
uEnergy™, Powered for Life™, PureSpeech®, SiRFAware™, SiRFCity™, SiRFatlasV™, SiRFstarIV™, UniFi,
andWiCore®.

The following are trademarks of Audio Processing Technology Limited, a wholly owned subsidiary of CSR,
some of which are pending registration as intent-to-use applications: Apt-X Live®, AptX™, Apt-X™, Apt-x &
Logo®, and Apt-Q®. EGPS®, COVERGE® and CURSOR® are registered trademarks of Cambridge Positioning
Systems Ltd and UbiNetics® is a registered trademark of UbiNetics (Cayman Islands) Limited, both of which are
wholly owned subsidiaries of CSR.
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The following are registered trademarks of SiRF Technology Holdings, Inc., a wholly owned subsidiary of
CSR: SiRF®, SiRFstar®, SiRFXTrac®, SiRFDRive®, SiRFLoc®, SiRFNav®, SiRFSoft®, SoftGPS®, Centrality®,
Atlas®, Titan®, the SiRF name and orbit design logo and Multimode Location Engine®.

The following are trademarks of SiRF Technology, Inc., a wholly owned subsidiary of CSR, some of which
are pending registration as intent-to-use applications: SiRFstarlII™, SiRFstarlI™, SnapLock™, SnapStart™ ,
FoliageLock™, SingleSat™, TricklePower™, Push-to-Fix™, SiRF Powered™, SiRFLink™, SiRFDiRect™
LocativeMedia™, SiRFDemo™ | SiRFDemoPPC™, SiRFecosystem™, SiRFFlash™, SiRFFlashEngine™,
SiRFFlashEngineEP™, SiRFFlashMulti™, SiRFGetEE™, SiRFInstantFix™, SiRFInstantFixII™,
SiRFLocDemo™, SiRFsandbox™, SiRFstudio™, SiRFView™ | Locations; Because Life Moves™ and The
Power of Location Now™, SiRFprima™, SiRFatlas™, SiRFtitan™, SiRFGenEE™ and SiRFLocMgr™.

This proxy statement/prospectus also includes trade names, trademarks and service marks of other
companies and organizations.
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THE ZORAN SPECIAL MEETING

Zoran is furnishing this proxy statement/prospectus to Zoran stockholders as part of the solicitation of
proxies by Zoran’s board of directors for use at the Zoran special meeting.

Date, Time and Place

The special meeting of Zoran stockholders will be held at Zoran’s principal executive offices located at
1390 Kifer Road, Sunnyvale, California, on [ 1, 2011, at [10:00 a.m.], local time.

Purpose of the Special Meeting

The purpose of the special meeting is to consider and vote upon adoption of the Agreement and Plan of
Merger, dated as of February 20, 2011, by and among CSR, Zoran and Zeiss Merger Sub, Inc., a wholly owned
subsidiary of CSR, providing for the merger of Zeiss Merger Sub, Inc. with and into Zoran. Zoran will survive
the merger as a wholly owned subsidiary of CSR. A copy of the merger agreement is attached to this proxy
statement/prospectus as Appendix A.

Zoran’s board of directors unanimously recommends approval of the merger. On February 20, 2011,
Zoran’s board of directors unanimously:

e determined that it is in the best interests of Zoran and Zoran stockholders that Zoran enter into the
merger agreement;

e approved and declared advisable the merger and the merger agreement and the transactions
contemplated by the merger agreement; and

* resolved to recommend that Zoran stockholders adopt the merger agreement.

Solicitation of Proxies

This proxy statement/prospectus is being furnished to you in connection with the solicitation of proxies by
Zoran’s board of directors in connection with the special meeting of stockholders. The expense of filing, printing
and mailing this proxy statement/prospectus and the accompanying material will be shared equally by Zoran and
CSR. In addition, Zoran has engaged MacKenzie Partners, Inc. to assist in the solicitation of proxies for the
special meeting for a fee not to exceed $100,000, along with customary charges for shareholder contact,
reimbursement of reasonable out-of-pocket expenses and indemnification against certain losses, costs and
expenses. Zoran will pay the costs related to the solicitation of proxies in connection with the special meeting.
Zoran may use the services of its directors, officer and employees, who will not be specially compensated, to
solicit proxies from Zoran stockholders, either personally or by telephone, facsimile, letter or electronic means.

Record Date for Voting and Voting Power

Only stockholders of Zoran as of the close of business on [ ], 2011, which is the record date for the
special meeting, will be entitled to receive notice of and to vote at the special meeting and any adjournments or
postponements thereof. Each share of Zoran common stock held on the record date is entitled to one vote at the
special meeting.

Vote Required of Zoran Stockholders

The affirmative vote of the holders of a majority of the shares of Zoran common stock outstanding as of the
close of business on the record date is required to adopt the merger agreement. As of the record date, there were
[ ] shares of Zoran common stock outstanding and entitled to vote on the adoption of the merger
agreement.
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Abstentions and Nonvotes; Quorum

Because the required vote of the Zoran stockholders with respect to the merger agreement is based upon the
total number of outstanding shares of Zoran common stock, the failure to submit a proxy card, to vote by
telephone or through the Internet or to vote in person at the special meeting, or the abstention from voting by a
stockholder, will have the same effect as a vote against adoption of the merger agreement. Brokers holding
shares of Zoran common stock as nominees will not have discretionary authority to vote such shares in the
absence of instructions from the beneficial owners thereof, so the failure to provide voting instructions to your
broker will also have the same effect as a vote against the adoption of the merger agreement.

The holders of a majority of the shares of Zoran common stock outstanding as of the close of business on
the record date must be present, either in person or by proxy, at the special meeting to constitute a quorum. Any
Zoran shares held in treasury by Zoran or by any of its subsidiaries are not considered to be outstanding for
purposes of a quorum. Abstentions, if any, will be counted as present for establishing a quorum. Once a share is
represented at the special meeting, it will be counted for the purpose of determining a quorum at the special
meeting and any adjournment or postponement of the special meeting, unless the holder is present solely to
object to the special meeting.

How to Vote
Vote by Telephone

Record holders and many street-name holders may vote by telephone. Using any touch-tone telephone,
please call the toll-free number on your proxy card. Have your proxy card or voting instruction form in hand and
when prompted, enter the control number shown on your proxy card or voting instruction form. Follow the voice
prompts to vote your shares.

Vote on the Internet

Record holders and many street-name holders may vote on the Internet. Please access the website indicated
on your proxy card or voting instruction form provided by your broker. With your proxy card or voting
instruction form in hand, follow the instructions set forth in your proxy card or voting instruction form. You will
be prompted to enter the control number shown on your proxy card or voting instruction form in order to cast
your vote via the Internet.

Vote by Mail

You can submit your proxy by signing, dating and returning it in the postage-paid envelope provided.

Voting at the Special Meeting

The method by which you vote will not limit your right to vote at the special meeting if you decide to attend
in person. If your shares are held in the name of a bank, broker or other holder of record, you must obtain a legal
proxy, executed in your favor, from the holder of record to be able to vote in person at the special meeting.

Revocability and Voting of Proxies

If you sign and submit a proxy, your shares will be voted at the special meeting as you indicate on your
proxy card. If no instructions are indicated on your signed proxy card, your Zoran shares will be voted “FOR” the
adoption of the merger agreement.
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Any Zoran stockholder of record who has executed and returned a proxy card or properly voted by
telephone or Internet and who for any reason wishes to revoke or change his or her proxy may do so by:

e submitting a proxy by telephone or through the Internet at a later time following instructions on the
enclosed proxy card;

» delivering written notice of revocation to the Secretary of Zoran at the below address at any time before
the commencement of the special meeting; or

e attending the special meeting in person and voting the shares represented by such proxy.

Please note that any Zoran stockholder whose shares are held of record by a broker, bank or other nominee
and who provides voting instructions on a form received from the nominee may revoke or change his or her
voting instructions only by contacting the nominee who holds his or her shares for instructions on voting
revocation procedures. Such stockholders may not vote in person at the special meeting unless the stockholder
obtains a legal proxy from the broker, bank or other nominee. Attendance at the special meeting will not, by
itself, revoke prior voting instructions.

Revocation of a proxy by written notice or execution of a new proxy bearing a later date should be
submitted to:

Corporate Secretary

Zoran Corporation

1390 Kifer Road

Sunnyvale, California 94086
Phone: (408) 523-6500

Holders of Zoran common stock who own their shares in street name should contact their broker or financial
institution for instructions on the voting revocation procedures of their organization.

Please do not include stock certificates when returning the enclosed proxy card.

Delivery of Documents to Shareholders Sharing an Address

If you are a beneficial owner, but not the record holder, of Zoran common stock, your broker, bank or other
nominee may only deliver one copy of the proxy statement/prospectus to multiple stockholders who share an
address unless that nominee has received contrary instructions from one or more of the stockholders. Zoran will
deliver promptly, upon written or oral request, a separate copy of the proxy statement/prospectus to a stockholder
at a shared address to which a single copy of the document was delivered. A stockholder who wishes to receive a
separate copy of the proxy statement/prospectus, now or in the future, should submit their request to Zoran by
telephone at (408) 392-8480 or by submitting a written request to Zoran Corporation, Investor Relations, 1390
Kifer Road, Sunnyvale, California 94086. Beneficial owners sharing an address who are receiving multiple
copies of proxy materials and annual reports and wish to receive a single copy of such materials in the future will
need to contact their broker, bank or other nominee to request that only a single copy of each document be mailed
to all shareholders at the shared address in the future.

Other Matters

It is not expected that any other matter will be presented for action at the special meeting. If any other
matters are properly brought before the special meeting, the persons named in the proxies will have discretion to
vote on such matters in accordance with their best judgment. The grant of a proxy will also confer discretionary
authority on the persons named in the proxy as proxy appointees to vote in accordance with their best judgment
on matters incident to the conduct of the special meeting, including (except as stated in the following sentence)
postponement or adjournment for the purpose of soliciting votes. However, shares represented by proxies that
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have been voted “AGAINST” the merger agreement and the merger will not be used to vote “FOR”
postponement or adjournment of the special meeting to allow additional time to solicit additional votes “FOR”
the adoption of the merger agreement and the merger.

Admission to the Meeting
The following are eligible for admission to the special meeting:
e all stockholders of record at the close of business on [ 1,2011;

e persons holding proof of beneficial ownership as of the record date, such as a letter or account
statement from the person’s broker;

e persons who have been granted proxies; and

e such other persons that Zoran, in its sole discretion, may elect to admit.

All persons wishing to be admitted to the special meeting must present photo identification and proper proof
of share ownership.

Questions About Voting the Shares of Zoran Common Stock

If you have any questions about how to vote or direct a vote in respect of your Zoran common stock, you
may call MacKenzie Partners, Inc., the firm assisting Zoran in the solicitation of proxies, toll-free at
(800) 322-2885 (banks and brokers may call collect at (212) 929-5500).

No Appraisal Rights

Under Section 262 of the General Corporation Law of the State of Delaware, the holders of Zoran common
stock will not have appraisal rights in connection with the merger.
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THE MERGER

Background of the Merger

Zoran’s board of directors and management team regularly evaluate Zoran’s business and operations,
Zoran’s long-term strategic goals, alternatives to maximize stockholder value and Zoran’s prospects as an
independent company. Throughout the history of Zoran, Zoran’s board and management team have regularly
reviewed and assessed trends and conditions impacting Zoran and the markets served by Zoran’s products as well
as Zoran’s position in the markets in which Zoran operates. Zoran’s board and management team recognize that
Zoran operates in an industry that is characterized by intense competition, rapidly changing technology, long
design cycles, short product life cycles, aggressively competitive pricing and decreasing average selling prices.
Moreover, many of Zoran’s competitors are larger, more diversified companies, with substantially greater
financial resources and capacity to invest in research and development than Zoran.

In light of these market dynamics and pressures, Zoran’s board and management team have been actively
evaluating ways for Zoran to remain competitive and to increase its revenues, reduce its operating costs and
improve its financial performance. As part of this process, Zoran’s board determined to undertake a strategy of
cost reduction measures while pursuing organic and inorganic growth opportunities. For example, in conjunction
with its third quarter of 2010 earnings announcement, Zoran announced that it would “right size” its business by
discontinuing investments in its DVD solutions business. As a result, Zoran reduced its headcount in DVD by
over 70 percent by the end of 2010, keeping only a team necessary to support existing customers. In addition, in
2010 Zoran acquired Microtune to enhance Zoran’s overall strategy, as Microtune’s technologies significantly
support Zoran’s strategic and growth objectives in the set-top box and DTV markets. Zoran has historically
invested a significant percentage of its net revenue in research and development, and that percentage has
increased over the past several years as Zoran has endeavored to expand its market growth opportunities.

Zoran’s board also regularly reviews the strategic alternatives available to Zoran. From time to time,
Zoran’s board and management team have engaged in discussions regarding a possible sale or strategic
combination of Zoran’s entire business or certain business units with other complementary businesses. For
example, and in addition to the events described below, between 2008 through 2010, Zoran had discussions with
at least three other strategic partners. These discussions included the potential acquisition of one company, the
potential sale of Zoran to another company and the potential divestiture of certain businesses to a third company.

Discussions regarding a possible strategic relationship with CSR first occurred in February 2008 when
Dr. Levy Gerzberg, Zoran’s President and Chief Executive Officer, Dr. Isaac Shenberg, Zoran’s Senior Vice
President of Corporate Marketing and Business Development and Coby Sella, then Zoran’s General Manager of
its Mobile Division, met several times with Jon Hudson, then CSR’s Senior Vice President, PC, Automotive and
Consumer Strategic Business Units, Dr. Jeff Torrance, CSR’s Vice President, Strategic Business Development,
and James Collier, then CSR’s Chief Technical Officer, among others, regarding potential collaboration in the
area of ultra wideband (UWB) communication in cameras. There was no discussion regarding a business
combination at that time. While these discussions did not lead to any form of partnership, primarily due to the
limited success of the UWB technology in cameras at that time, it nonetheless introduced Zoran’s management to
the complementary nature of CSR’s product line.

On January 22, 2010, Dr. Shenberg and William Queen, Senior Director, Business Development of Zoran,
and Dr. Torrance and Greg Turetzky, Senior Director of Marketing of CSR, discussed possible collaboration
opportunities in the GPS, Wi-Fi and camera segments, as well as other general business developments.

On February 26, 2010, Kanwar Chadha, CSR’s Chief Marketing Officer and an Executive Director of CSR,
called Dr. Gerzberg and offered to meet and discuss possible strategic collaborations. As a result of this call,
Dr. Shenberg and Mr. Queen met again with Mr. Chadha on March 17, 2010 and continued to explore a potential
collaboration between or combination of the companies.
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On March 16, 2010, Dr. Gerzberg and Joep van Beurden, CSR’s Chief Executive Officer, met in Taipei in
connection with the Global Semiconductor Association Memory Conference. They discussed the possibility of
exploring a strategic combination further and tentatively agreed to meet at a later date.

On April 23, 2010, Dr. Gerzberg met with the Chief Executive Officer of a company with businesses and
products synergistic in part to those of Zoran, which company is referred to herein as the “other potential
strategic partner.” The conversation focused on potential areas for collaboration in the home entertainment area
and related home networking and connectivity. Zoran and the other potential strategic partner agreed to continue
these discussions at Zoran’s offices and to include other staff members from both companies.

On June 3, 2010, Dr. Gerzberg met with the Chief Executive Officer of the other potential strategic partner
at Zoran’s office in Sunnyvale. They discussed each company’s products and markets and identified several
potential areas for synergy.

On June 17, 2010, members of Zoran’s management met with the management of the other potential
strategic partner and discussed the other potential strategic partner’s history and businesses.

On June 17 and June 23, 2010, Dr. Gerzberg and Mr. van Beurden discussed a possible combination of
Zoran and CSR, focusing on the complementary product mix, scale of the combined companies, growth
opportunities, integration capabilities and other synergies and potential benefits of a combination. They
instructed Dr. Shenberg and Dr. Torrance to develop an action plan for a possible combination. To facilitate
continuation of the companies’ discussion, Zoran and CSR entered into a confidentiality and standstill agreement
on June 29, 2010.

Dr. Shenberg, Dr. Torrance and Mr. Chadha held a meeting on July 28 and 29, 2010 in San Jose and
Sunnyvale, California and reviewed, in general terms, the potential opportunities represented by a strategic
combination between Zoran and CSR. Dr. Shenberg and Dr. Torrance concluded there were significant revenue
synergy opportunities with the companies’ respective product lines. Other effects of such potential combination
were discussed, for example various scale benefits, including with respect to lower manufacturing costs, sales
collaboration, shared technologies and reduction of corporate overheads.

On August 6, 2010, Dr. Gerzberg and Mr. van Beurden discussed possible synergies in multiple product
lines across the two companies, and Mr. van Beurden presented a schedule for combining the two companies.

On September 7, 2010, the Zoran Board held a special meeting and conducted a detailed review of the
proposed merger with Microtune, the negotiation history between Zoran and Microtune, and the strategic
rationale behind the transaction. After an extensive and detailed discussion among the members of Zoran’s board
and with Zoran’s legal and financial advisors, Zoran’s board approved continuing to pursue the proposed merger
with Microtune.

On September 8, 2010, Zoran announced that it had entered into a definitive agreement to acquire
Microtune. On September 9, 2010, Dr. Gerzberg and Mr. van Beurden spoke to arrange a call for September 12,
2010. On September 12, 2010, Dr. Gerzberg and Mr. van Beurden discussed in more detail the potential strategic
fit between Zoran and CSR.

On September 21, 2010, Dr. Gerzberg met with the Chief Executive Officer of the other potential strategic
partner in Los Altos, California and discussed a possible combination of the two companies.

On September 27, 2010, Mr. van Beurden met with Dr. Gerzberg at Zoran’s facilities in California and
discussed a process and further explored the possible combination of the two companies.

Also in September 2010, Dr. Shenberg and Dr. Torrance participated in multiple email and phone
conversations discussing a potential strategic combination.
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On October 1, 2010, Zoran contacted Goldman Sachs to discuss their possible engagement as financial
advisor to Zoran. On October 7, 2010, Goldman Sachs signed a confidentiality agreement with Zoran and on
October 11, 2010, Zoran met with representatives of Goldman Sachs to discuss their capabilities and the various
discussions Zoran was having with CSR and the other potential strategic partner. Zoran and the representatives of
Goldman Sachs also discussed other potential partners.

On October 4, 2010, Dr. Gerzberg, Dr. Shenberg, Mr. van Beurden and Dr. Torrance, as well as Karl
Schneider, Zoran’s Senior Vice President, Finance and Chief Financial Officer, and Will Gardiner, CSR’s Chief
Financial Officer, met and discussed CSR’s business and a possible combination between Zoran and CSR.

On October 6, 2010, Zoran’s management met with management of CSR for further business and financial
discussions. Management of CSR presented more detailed information regarding CSR’s business and its financial
results. The relative contribution of each company was discussed, as were potential cost and revenue synergies of
such combination. A tentative timeline for a potential combination was also presented.

On October 8, 2010, Dr. Gerzberg and Dr. Shenberg met with members of management of the other
potential strategic partner. During this meeting, the parties described their respective businesses, including
product lines, key technologies and markets and potential synergies. The parties agreed to have further
conversations regarding a potential strategic business combination between the two companies.

On October 12, 2010, Dr. Gerzberg and Mr. van Beurden discussed information to be presented to their
respective boards regarding the other company and a potential combination.

On October 14, 2010, Dr. Gerzberg met with the Chief Executive Officer of the other potential strategic
partner and discussed areas of potential synergies between the two companies and what a combination of the two
companies might look like.

On October 20, 2010, Zoran’s board held a regularly scheduled meeting. Zoran’s management reported on
Zoran’s Quarterly Business Summary and Outlook, Annual Operating Plan, preliminary 2011 and four-year plan,
and certain corporate governance matters. Throughout these presentations, the Zoran board engaged management
in detailed discussion on a number of key issues. The Zoran board discussed in detail Zoran’s strategic position
and reviewed various strategic alternatives available to Zoran, including several potential merger partners,
including CSR and the other potential strategic partner. Management updated Zoran’s board on its discussions
with various parties. The Zoran board instructed management to continue to have conversations with potential
strategic partners and to keep the Zoran board apprised of these discussions.

On November 1, 2010, the Ramius Group announced in a Schedule 13D filing that it had acquired over 5%
of the outstanding shares of Zoran. According to the Schedule 13D, the Ramius Group began acquiring shares of
Zoran in late October 2010.

On November 9, 2010, Mr. van Beurden and Dr. Torrance, along with Ronald Mackintosh, CSR’s
Chairman, met in Israel with Dr. Gerzberg and Dr. Shenberg, along with Uzia Galil, then Zoran’s Chairman, to
discuss the potential benefits to each company and their respective shareholders of a combination of Zoran and
CSR and the general nature of such a potential combination.

On November 11, 2010, Dr. Shenberg and Dr. Torrance met to discuss possible synergies from a
combination of the two companies, including a further discussion of potential revenue and cost synergies and
potential areas of additional collaboration that could be undertaken in a combined enterprise.

On November 14, 2010, Mr. van Beurden called Dr. Gerzberg to tell him that CSR had received Board
approval to make a formal indication of interest to Zoran regarding a strategic combination between the two
companies. Due to the demands on Zoran’s management related to closing the Microtune transaction,

Dr. Gerzberg requested that CSR not make any formal proposal regarding a possible combination until after
Zoran closed its acquisition of Microtune.
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On November 16, 2010, Zoran extended its mutual non-disclosure agreement with the other potential
strategic partner. Later that day, Dr. Gerzberg, Dr. Shenberg and Mr. Schneider met with their counterparts at the
other potential strategic partner and discussed the respective histories and the business of the two companies and
further explored the potential synergies between the two companies.

On November 18, 2010, representatives of the Ramius Group met for two hours with the executive
management of Zoran to discuss certain publicly available information relating to the history and business of
Zoran. No discussions regarding board representation for the Ramius Group took place at this meeting.

On November 19, 2010, Dr. Gerzberg, Dr. Shenberg and Mr. Schneider met with the Chief Executive
Officer and Chief Financial Officer of the other potential strategic partner, who reviewed materials summarizing
the rationale and business model of a possible combination between Zoran and such party. This model assumed
that the deal would be structured as a stock-for-stock transaction.

On November 21, 2010, Dr. Gerzberg provided Mr. van Beurden with an update on the closing of the
Microtune transaction.

On November 23, 2010, Dr. Gerzberg updated Zoran’s board by email on management’s various
discussions with CSR and the other potential strategic partner.

On November 30, 2010, Zoran completed its acquisition of Microtune.

On December 1, 2010, CSR sent a formal indication of interest to Zoran for a stock-for-stock business
combination whereby Zoran’s stockholders would receive 35% ownership in the Combined Company. In
addition, the indication of interest stated that Zoran would enter into exclusive negotiations with CSR until the
earlier of January 17, 2011, or such time as the parties determined not to proceed with the potential transaction.
CSR also indicated that if a combination with Zoran were agreed to, CSR would likely extend its existing share
buyback program beyond completion of the merger, subject to approval of the requisite authorities.

On December 3, 2010, Zoran’s board met with management and Jones Day, Zoran’s legal counsel. Goldman
Sachs prepared materials for management discussing its preliminary financial analysis of a possible combination
between Zoran and each of CSR and the other potential strategic partner.

On December 5, 2010, Zoran’s board met with management, Jones Day and Goldman Sachs. Goldman
Sachs presented an update on discussions with CSR and the other potential strategic partner and a summary of
each party’s proposal for a business combination with Zoran and presented a possible timeline for arriving at a
negotiated transaction with CSR, the other potential strategic partner or another party. The Zoran board discussed
the pros and cons of engaging in negotiations with either or both parties, and discussed other parties that might be
interested in a transaction with Zoran. The Zoran board instructed management to continue the discussions with
CSR. The Zoran board determined to formally engage Goldman Sachs as its financial advisor for any possible
business combinations.

On December 6, 2010, the Ramius Group filed a consent solicitation statement with the SEC and delivered
its written consent to Zoran to remove Zoran’s six independent directors and replace them with six directors
proposed by the Ramius Group.

On December 7, 2010, Zoran’s board met to discuss the Ramius Group’s consent solicitation. Goldman
Sachs and Jones Day reviewed with Zoran’s board the Ramius Group proposals, the biographical information of
the Ramius Group’s nominees and Zoran’s potential responses to the consent solicitation, including the
possibility of implementing a shareholder rights plan. Goldman Sachs led the Zoran board through an analysis of
Ramius’ prior actions with other companies, as well as those of other activist stockholders, and reviewed the
history of Ramius’ activities vis-a-vis Zoran. At the Zoran board’s request, Goldman Sachs also discussed with
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the Zoran board the structure, impact and potential terms of a shareholder rights plan. Questions were asked and
the members of the Zoran board of directors engaged in a lengthy and detailed discussion with Goldman Sachs
and Jones Day on these topics.

On December 8, 2010, Dr. Gerzberg called the Chief Executive Officer of the other potential strategic
partner and discussed the Ramius consent solicitation and overall process of the potential strategic combination.

On December 9, 2010, Zoran’s board met again to consider in more detail proposed responses to the consent
solicitation and a shareholder rights plan. The Zoran board determined that it would not implement a rights plan
at that time.

On December 10, 2010, Zoran extended and amended its confidentiality and standstill agreement with CSR.
Between December 10, 2010 and December 12, 2010, management of Zoran and CSR, with the assistance of
their respective financial advisors, conducted extensive financial and business due diligence on each other’s
company.

On December 14, 2010, Dr. Gerzberg and Dr. Shenberg met with certain members of management of the
other potential strategic partner and discussed the complementary nature of their respective product lines.
Management of the other potential strategic partner indicated that Zoran’s situation with the Ramius Group had
to be resolved for them to seriously continue any discussions regarding a business combination with Zoran.

Goldman Sachs and Zoran signed an engagement letter on December 15, 2010 for Goldman Sachs to
provide financial advisory assistance in considering the proposal made by CSR as well as any proposal that might
be made by the other strategic partner or any other potential partner.

On December 16, 2010, Zoran’s board met with management and its legal and financial advisors to discuss
Zoran’s strategic plan. The Zoran board also discussed Zoran’s strategic alternatives, including exiting the DTV
business, a business combination with CSR, the other potential strategic partner or other potential partners with
which it had not yet engaged in discussion, and remaining an independent public company. Zoran’s board also
received an update on the Ramius consent solicitation.

On December 17, 2010, Dr. Gerzberg and Mr. Schneider met in Zoran’s Sunnyvale office with Jeff Smith at
the Ramius Group and discussed the Ramius Group’s consent solicitation. Dr. Gerzberg and Mr. Schneider
informed Mr. Smith that he could submit certain Ramius Group nominees through Zoran’s internal director
nomination processes as opposed to through the consent solicitation process. Mr. Smith declined Zoran’s
proposal.

On December 19, 2010, Dr. Shenberg met with members of management of the other potential strategic
partner to review the financial information that the other potential strategic partner had prepared in connection
with the evaluation of a combination of the two companies.

At various times in December 2010, Dr. Gerzberg requested that the other potential strategic partner make a
specific, detailed proposal regarding a business combination with Zoran, but no specific, detailed proposal was
ever received.

On December 21, 2010, Mr. van Beurden had a video conference with Dr. Gerzberg and Phil Young, a
Zoran Director, to review CSR’s business and the rationale for the merger.

On December 22, 2010, Zoran’s board met with management and its legal and financial advisors. Goldman
Sachs reviewed the alternatives of CSR’s offer to consider either a stock buyback of CSR shares, issuing a cash
dividend after the closing of the merger or permitting Zoran to issue a cash dividend before the Closing of the
merger. Then Goldman Sachs discussed with the Zoran board its preliminary financial analysis of a potential
transaction with CSR or the other potential strategic partner. The Zoran board and Goldman Sachs discussed this
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analysis and Zoran’s board asked questions of Goldman Sachs. The Zoran board also discussed the attractiveness
and potential synergies of entering into a business combination with the other potential strategic partner, as well
as other parties. The Zoran board desired to explore other avenues of creating stockholder value before
proceeding further with negotiations with CSR. The Zoran board instructed Goldman Sachs to inquire of other
potential buyers of Zoran on a preliminary basis whether there might be an interest in an acquisition of Zoran
should Zoran determine to solicit it. The other potential buyers to be contacted were large capitalization, strategic
companies that were anticipated to pay cash in such a transaction and, therefore, are referred herein as large cap
buyers. The Zoran board also asked Goldman Sachs to prepare an analysis of potential merger partners to present
to the Zoran board. Zoran’s board also instructed Dr. Gerzberg to inform Mr. van Beurden, and Goldman Sachs
to inform CSR’s financial advisors, J.P. Morgan Limited, which conducts its U.K. investment banking activities
as J.P. Morgan Cazenove, that only limited due diligence could be conducted until valuation was agreed upon.

On December 27, 2010, the Ramius Group notified Zoran of its intention to nominate directors at Zoran’s
2011 annual meeting of stockholders.

Between January 3, 2011 and January 11, 2011, Goldman Sachs had preliminary conversations with five
potential large cap buyers to inquire whether they might have any interest in an acquisition of Zoran should
Zoran determine to solicit such interest.

On January 7, 2011, the Ramius Group revoked its consent delivered on December 6, 2010, and submitted a
new consent with respect to its proposed corporate actions, including replacing all of Zoran’s independent
directors.

On January 8, 2011, Dr. Shenberg and Dr. Torrance and Anthony Murray, CSR’s Senior Vice President,
Audio and Consumer Business Unit, met at the International Consumer Electronics Show in Las Vegas and
discussed potential synergies between Zoran and CSR in various areas.

During the week of January 10, 2011, Zoran opened its virtual data room to CSR so its representatives could
commence their due diligence investigation of Zoran. CSR also opened its virtual data room to Zoran so its
representatives could commence their due diligence investigation of CSR. CSR and Zoran conducted an
extensive due diligence investigation on each other until the merger agreement was executed on February 20,
2011.

On January 12, 2011, the Zoran board met with management and Zoran’s legal and financial advisors.
Goldman Sachs reviewed with the Zoran board a presentation of its preliminary financial analysis of Zoran’s
remaining as an independent public company and its preliminary financial analysis of various business
combination alternatives. In addition, Goldman Sachs reported on the reactions of the potential large cap buyers
it contacted between January 3, 2011 and January 11, 2011, and Goldman Sachs reviewed on a preliminary basis
eight potential strategic stock-for-stock merger partners, including CSR and the other potential strategic partner,
and 14 potential large cap buyers. The Zoran board instructed Goldman Sachs to contact seven potential large
cap buyers (including the five previously contacted) to invite them to enter into a nondisclosure agreement with
Zoran and to receive management presentations and to otherwise assess their interest. In addition, the Zoran
board instructed Goldman Sachs to conduct a detailed review of four potential strategic partners, including CSR
and the other potential strategic partner.

Between January 13 and January 20, 2011, Goldman Sachs contacted seven potential large cap buyers to
assess their interest in acquiring Zoran. Five of the potential large cap buyers expressed no interest in acquiring
the business. One large cap buyer expressed interest, but was focused only on acquiring Zoran for its engineers
and refused to sign an NDA with a non-solicitation provision. One large cap buyer requested a call to better
understand the opportunity.
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On January 17, 2011, Dr. Gerzberg received a call from the Chief Executive Officer of the potential
strategic partner requesting to have a detailed discussion regarding the various Zoran businesses. The parties
agreed that such discussion would take place if the companies moved forward with the potential deal and if
Ramius disengaged itself from Zoran.

On January 19, 2011, Messrs. van Beurden and Gardiner met certain members of the Zoran board. The CSR
team presented background information on CSR and the strategic rationale for the proposed merger.

On January 20, 2011, the Zoran board met with management and its legal and financial advisors. Goldman
Sachs conducted a detailed review of the four possible strategic partners. Goldman Sachs made a presentation of
its preliminary financial analysis of a combination of Zoran with each of the potential strategic partners.
Goldman Sachs also updated the Zoran board on the status of discussions with potential large cap buyers. The
Zoran board instructed its legal and financial advisors to engage with the one large cap buyer that had expressed
an interest in better understanding the opportunity.

On January 21 and 22, 2011, Zoran hosted a two-day meeting in Palo Alto, California with a team of people
from CSR. The two companies made presentations to each other regarding their respective businesses, and CSR
conducted an extensive due diligence investigation of Zoran. On January 29 and 30, 2011, CSR hosted a two-day
meeting in London with a team of people from Zoran at which Zoran conducted an extensive due diligence
investigation of CSR.

On January 26, 2011, counsel to CSR delivered a draft merger agreement to counsel to Zoran. The draft
agreement contemplated an all-stock transaction between Zoran and CSR.

On January 28, 2011, Zoran conducted a preliminary diligence call with a team from the potential large cap
buyer.

On February 2, 2011, Zoran’s board met with management and its legal and financial advisors. Dr. Gerzberg
updated the Zoran board on the status of discussions with each of CSR, the other potential strategic partner and
the potential large cap buyer that had expressed an interest in pursuing discussions with Zoran. The Zoran board
discussed each party and the synergies, advantages, challenges and disadvantages of a potential transaction with
each party. The Zoran board determined to continue discussions with CSR and the potential large cap buyer and
cease discussions with the other potential strategic partner. Management then reviewed with the Zoran board its
findings from the due diligence meetings with CSR. Goldman Sachs presented its preliminary financial analysis
on Zoran, led the Zoran board in a preliminary financial analysis of a proposed combination with CSR, and
discussed CSR’s past and projected financial performance estimates prepared by the management of Zoran. The
projections and related synergies estimates were based on Zoran management’s internal estimates, which in the
case of information about CSR were prepared based on publicly available information and Zoran management’s
familiarity with CSR’s business and markets. Management and the Zoran board’s legal and financial advisors
updated the Zoran board on the negotiations with CSR, including the current status of the draft merger
agreement. The Zoran board instructed Dr. Gerzberg and Goldman Sachs to negotiate a higher exchange ratio /
pro forma ownership from CSR.

On February 4, 2011, a team from the potential large cap buyer met in Palo Alto with Zoran’s management
team to conduct further business and technical diligence of Zoran.

Over the weekend of February 5 and 6, 2011, Mr. van Beurden proposed to Dr. Gerzberg structuring the
transaction with 25% to 35% of the consideration in the form of cash at the election of Zoran’s stockholders. In
addition, Dr. Gerzberg explained to Mr. van Beurden Zoran’s justification for seeking more than 35% of the
combined companies.

On February 8, 2011 Mr. van Beurden conveyed to Dr. Gerzberg that CSR would not agree to more than
35% percent of the Combined Company going to Zoran’s security holders.
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On February 8, 2011 the potential large cap buyer submitted an offer to buy Zoran at $14 per share or more,
subject to further due diligence. Later that day, the Zoran board met with its legal and financial advisors to
receive an update on discussions with CSR and a comparison of the CSR offer with that of the potential large cap
buyer.

On February 9, 2011, the potential large cap buyer conducted follow-up due diligence with management of
Zoran in Palo Alto. That same day, Dr. Gerzberg called Mr. van Beurden and informed him that Zoran had
received an offer to acquire Zoran that equated to a value of $14 per share or more.

On February 10, 2011, the potential large cap buyer formally withdrew its offer for Zoran citing a lack of
familiarity with the DTV space, and an inability to conduct and complete due diligence of Zoran’s DTV business
in a timely manner, if at all. The potential large cap buyer also asked if Zoran would be interested in selling only
its camera business. Zoran indicated that it would seriously consider such a transaction only if the offer were a
very attractive offer.

On February 10, 2011, Mr. van Beurden reiterated to Dr. Gerzberg that CSR would not agree to a
transaction in which the Zoran security holders received more than 35% of the Combined Company. He also
explained that CSR would want to proceed for announcement of a transaction by February 21, 2011.

Later that day, the Zoran board met with management and its legal and financial advisors. Dr. Gerzberg
reviewed his separate conversations with CSR and the potential large cap buyer since the last board meeting.
Goldman Sachs presented an update on process with all large cap buyers and its preliminary financial analysis of
Zoran, CSR and the pro forma Combined Company, as well as a comparison of the CSR offer and potential
transactions with large cap buyers. Jones Day updated the Zoran board on the negotiation of the draft merger
agreement. The Zoran board instructed management, Goldman Sachs and Jones Day to continue negotiations
with CSR on the various open transaction issues, including the exchange ratio.

On February 11, 2011, Dr. Gerzberg called Mr. van Beurden and confirmed that following consideration of
CSR’s offer, Zoran would be willing to accept a proposal for structuring the transaction in which the Zoran
security holders received 35% of the Combined Company subject to the consideration being fully satisfied in
shares.

On February 11, 2011, counsel to CSR delivered a revised draft of the merger agreement to counsel to
Zoran. In this draft of the agreement, CSR proposed a mechanism whereby the merger consideration might
combine cash and CSR ordinary shares, with a to-be-agreed-upon cap on the maximum cash consideration
Zoran’s stockholders could elect to receive, and rejected Zoran’s proposal that Zoran be permitted to terminate
the merger agreement to accept a superior transaction.

On February 13, 2011, counsel to Zoran and counsel to CSR discussed open issues on the draft merger
agreement.

On February 16, 2011, the Zoran board met with management and its legal and financial advisors to discuss
the status of the proposed transaction with CSR. Goldman Sachs reviewed the proposed terms of the transaction
and presented a comparison between an all-stock deal and a fixed cash/stock deal. Goldman Sachs then led the
Zoran board through a review of its preliminary financial analysis of the proposed transaction with CSR. Jones
Day presented a summary of the current draft of the merger agreement and reported that the parties had resolved
a number of the issues relating to the merger agreement other than those related to Zoran’s ability to terminate to
accept a superior transaction.

Between February 16, 2011 and February 20, 2011, legal counsel to Zoran and CSR continued to negotiate
and exchange drafts of the merger agreement and disclosure schedules. Through ongoing discussions between the
principals and the parties’ respective legal and financial advisors, the parties determined to undertake an all-stock
transaction, with CSR implementing a stock buyback, Zoran’s board having the ability to terminate the merger
agreement to accept a superior cash transaction at a higher termination fee of approximately 3% of the
transaction value, and CSR’s Board having the ability to terminate the merger agreement to accept a superior
transaction as long as it paid the 1% termination fee.
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On the morning of February 20, 2011, Zoran’s board held a meeting to further consider the business
combination with CSR. Representatives of Zoran’s management, Goldman Sachs and Jones Day were present. A
representative of Jones Day again reviewed with the Zoran board its fiduciary duties in the context of the
proposed transaction, and described the terms and conditions of the merger agreement. Goldman Sachs made a
presentation to the Zoran board with respect to process with various large cap buyers and its financial analysis of
the exchange ratio and rendered to Zoran’s board an oral opinion, which was confirmed by delivery of a written
opinion dated February 20, 2011, to the effect that, as of that date and based on and subject to the factors and
assumptions set forth in the opinion, the exchange ratio to be paid in the merger to holders (other than CSR and
its affiliates) of Zoran’s common stock was fair, from a financial point of view, to such holders. Management
then delivered its final report with respect to its due diligence investigation of CSR and reviewed with the Zoran
board management’s views regarding the risks of continuing as an independent public company and the rationale
for entering into the proposed transaction with CSR. A representative of Jones Day reviewed with the Zoran
board the proposed resolutions to be adopted by the Zoran board in connection with the proposed merger
agreement, and following discussion, the Zoran board unanimously approved and declared advisable the merger
and the merger agreement as being in the best interests of Zoran and its stockholders, authorized the execution
and delivery of the merger agreement and recommended that the stockholders of Zoran adopt the merger
agreement.

On the afternoon of February 20, 2011, Zoran and CSR executed the merger agreement.

On February 21, 2011, Zoran and CSR issued a joint press release announcing the transaction and the
execution of the merger agreement.

Unanimous Recommendation of Zoran’s Board of Directors; Zoran’s Reasons for the Merger

Zoran’s board of directors has unanimously approved and declared advisable and in the best interests of the
Zoran stockholders and Zoran the merger, the merger agreement and the transactions contemplated by the merger
agreement. Accordingly, Zoran’s board unequivocally recommends that Zoran stockholders vote “FOR”
adoption and approval of the merger agreement.

In the course of determining that the merger, the merger agreement and the transactions contemplated
thereby are in the best interests of Zoran and its stockholders, Zoran’s board consulted with management, as well
as its financial and legal advisors, and considered a number of factors in making its determination, including the
following:

Merger consideration. Zoran’s board considered that the 1.85 CSR ordinary shares in the form of CSR
ADSs that Zoran stockholders will receive for each Zoran share if the merger is consummated, which, as of
market close on February 18, 2011, represented a value of $13.03 per share of Zoran common stock or a total
consideration of approximately $679 million. In addition, Zoran’s board considered CSR’s plan to buy back up to
$240 million of CSR’s ordinary shares during the 12 months following signing via an on-market buyback
program, referred to herein as the share buyback. The Zoran board concluded that such shares, and the value
anticipated to be delivered to all continuing CSR shareholders as a result of the share buyback, are likely to
deliver greater long-term value to Zoran stockholders than would be expected if Zoran remained independent.
Zoran’s board also considered that the implied offer price represents a premium of approximately 39.9% to the
closing price of each share of Zoran common stock of $9.32 on February 18, 2011, and a premium of
approximately 43.9% to the average closing price of shares of common stock over the twelve months prior to
signing the merger agreement.

Zoran’s board also considered the fact that a fixed exchange ratio provides Zoran stockholders with
certainty regarding the number of CSR ADSs they will receive in connection with the merger, and allows them to
benefit from any increase in the price of CSR ordinary shares. Zoran’s board further considered that while certain
Zoran institutional stockholders, such as U.S.-based index funds, may sell Zoran common stock or CSR ADSs
received in the merger, these types of short-term sell-offs should not detrimentally affect the long-term value of
the merger to Zoran stockholders.
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Scale. Zoran’s board believed that in order to become a more successful public company and a more
successful participant in the semiconductor consumer electronics market, Zoran needed to grow in scale. Zoran’s
board believes that the Combined Company will benefit from, among other things, better utilization of its sales
organization, improved terms with vendors, a richer IP portfolio and the ability to share development costs across
product ranges. In addition, Zoran’s board believes the Combined Company will be more diversified, thus more
resilient than on a standalone basis to the semiconductor industry’s long product development and short sales
cycles, price volatility and general cyclicality.

Potential development of next generation solutions. Zoran’s board considered that Zoran’s and CSR’s
technology portfolios are complementary and will enable the Combined Company to deliver advanced and
connected platforms to capture and stream media-rich content. Zoran’s board considered the fact that the merger
with CSR would provide Zoran with the potential to combine CSR’s proven and market-accepted Bluetooth and
GPS technologies as well as capabilities in other technologies, including Wi-Fi, and Zoran’s proven and market-
accepted camera, TV, STB and printer technologies.

In addition, Zoran’s board believed the transaction will provide the opportunities to strengthen CSR’s core
business by adding imaging and video capabilities within its existing end markets and to increase market share
within global consumer markets such as Internet-enabled, location-aware digital cameras and next generation
home entertainment products and peripherals. Zoran’s board further believed that the Combined Company will
provide a step change in CSR’s total scale and addressable market, creating a top ten in terms of revenues fabless
semiconductor company and accelerating the Combined Company’s strategic shift into higher margin platforms
and integrated solutions.

Potential cost synergies. Zoran’s board considered that a combination of CSR and Zoran is expected to
deliver significant cost saving synergies from reduced costs of sales (from improved vendor terms), the
elimination of duplicated functions and reduced R&D, sales and marketing, and overhead costs. Zoran’s board
also considered that the transaction is expected to generate run rate cost synergies of $50 million by the end of
2011. Zoran’s board further considered that the Combined Company is expected to deliver strong double digit
EPS accretion in 2012 before any incremental revenue synergies, after taking into account the ongoing cost
savings at Zoran, the expected cost synergies and the Share Buyback.

Potential for greater market opportunities and revenue synergies. Zoran’s board considered that the
Combined Company will be well-positioned to capitalize on the large and growing market opportunities for each
of Zoran’s and CSR’s product offerings. Zoran’s board also considered that Zoran and CSR expect to achieve
additional revenue synergies through a combination of cross-selling opportunities due to each party’s status as a
qualified supplier to certain customers with whom the other party does not have a relationship, increased sales to
existing customers resulting from the combined companies broader product portfolio, new product offerings
combining complementary technologies and access to new markets.

Enhanced financial strength and flexibility. Zoran’s board considered that the Combined Company is
expected to have a strong balance sheet and cash position because, at the end of fiscal year 2010, the Combined
Company had approximately $700 million (before the deduction of transaction fees and the use of cash for the
Share Buyback) in cash, cash equivalents, treasury deposits and investments and no material indebtedness.
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Review of Zoran’s prospects if it remained independent. Zoran’s board considered Zoran’s financial
condition, results of operations and business and earnings prospects if it were to remain independent in light of
various factors, including consolidation, increased competition and other developments occurring in the
semiconductor industry. Zoran’s board concluded that there were significant risks to remaining independent and
that Zoran could best realize long-term stockholder value as part of a global semiconductor enterprise with
greater scale, broader product offerings and a larger customer base. Some of the risks and uncertainties identified
by Zoran’s board as associated with Zoran continuing to operate on a stand-alone basis include:

» the competitive nature of the businesses in which Zoran operates, the fact that Zoran’s principal
competitors are significantly larger companies with substantially greater financial resources and
research and development capabilities, and the fact that new competitors have entered Zoran’s markets
within the past several years with viable product offerings;

* the continued investments in research and development that would be required for Zoran to execute on
its stand-alone operating plan on a go-forward basis and the fact that, despite Zoran’s significant
investments in research and development in the past, Zoran has not achieved commensurate revenue
growth; and

e Zoran’s historical inability to meet expectations in the DTV market, and the execution risks associated
with Zoran’s product development processes on a go-forward basis.

Consideration of alternative transactions. Zoran’s board considered the expression of interest received from
one other potential strategic partner and the fact that the party ultimately did not propose a transaction. Zoran’s
board further considered that it had contacted eight potential strategic stock-for-stock merger partners and
14 potential cash buyers and was unable to obtain a more attractive offer than the one negotiated with CSR. In
this context it also considered the failure of the other indication of interest from the cash buyer to materialize into
an attractive proposal as this buyer withdrew from discussions with Zoran and ultimately only expressed an
interest in potentially acquiring Zoran’s camera business. Additionally, Zoran’s board considered that the terms
of the merger agreement would allow the Zoran Board to accept a superior cash takeover proposal under certain
circumstances.

Complementary business and management teams. Zoran’s board considered the complementary nature of
Zoran’s and CSR’s respective businesses and demonstrated demand for next generation solutions based on a
combination of their respective technologies. Zoran’s board noted that the complementary businesses of Zoran
with CSR would be a driving force for integration, and that the management teams of each of Zoran and CSR
demonstrated a mutual commitment to select best-in-class talent from each organization to effect the integration
of the Combined Company. Mr. van Beurden, CSR’s chairman and its chief financial officer will all continue in
their current roles in the Combined Company. Upon completion of the merger, Levy Gerzberg, co-founder and
chief executive of Zoran, will join the CSR board as a non-executive director, and Zoran will also propose
another independent non-executive director to the CSR board.

Opinion of Zoran’s financial advisor. Zoran’s board considered the financial presentations made by
Goldman Sachs, and the opinion of Goldman Sachs, dated February 20, 2011, that, as of such date and based on
and subject to the factors and assumptions set forth in the opinion, the exchange ratio was fair from a financial
point of view to Zoran stockholders (other than CSR and its affiliates). The full text of Goldman Sachs’ written
opinion is attached to this proxy statement/prospectus as Appendix B. See “The Merger—Opinion of Zoran’s
Financial Advisor.”

Terms of the merger agreement. Zoran’s board considered the terms of the merger agreement, including the
parties’ respective representations, warranties and covenants, the conditions to their respective obligations to
complete the merger and the ability of the respective parties to terminate the merger agreement. In addition,
Zoran’s board considered that Zoran’s shareholders will be able to trade CSR ADSs on Nasdaq. Zoran’s board
noted that the termination or “breakup” fee provisions of the merger agreement could have the effect of
discouraging alternative proposals for a business combination involving Zoran but that such provisions are
customary for transactions of this size and type. Zoran’s board also considered that the amount of the termination
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fee was within a reasonable range. Zoran’s board further considered that the termination fee represented an
important factor in negotiating the reverse breakup fee payable by CSR, which Zoran’s board believes increases
the likelihood of closing. Zoran’s board also noted that the merger agreement permits Zoran and Zoran’s board to
respond to a bona fide acquisition proposal that Zoran’s board determines could reasonably be expected to lead to
a superior takeover proposal, subject to certain restrictions imposed by the merger agreement and the requirement
that Zoran pay CSR the termination fee in the event that Zoran terminates the merger agreement to enter into an
alternative transaction with respect to a superior cash takeover proposal.

Terms of the Voting Agreements. Zoran’s board considered the terms of the voting agreements, including the
circumstances under which the voting obligations under the voting agreements terminate.

Likelihood of closing. Zoran’s board considered the relatively limited nature of the closing conditions
included in the merger agreement, including the likelihood that the merger would receive Hart-Scott-Rodino Act
approval and that the merger would be approved by the stockholders of the respective companies.

Tax-free merger. Zoran’s board considered the fact that the merger is expected to be tax-free to Zoran
stockholders for U.S. federal income tax purposes, except with respect to any “five-percent transferee
shareholder” within the meaning of the relevant Treasury Regulations and who does not file a gain recognition
agreement with the IRS, and except to the extent that Zoran stockholders recognize gain on cash received for any
fractional shares.

Zoran’s board also considered a variety of other factors and risks concerning the merger, including the
following:

» the current volatile state of the economy and general uncertainty surrounding forecasted economic
conditions, both globally and within the semiconductor industry, and the related impact on the Zoran’s
current share price and overall valuation, and the possibility that the Zoran’s long-term prospects as an
independent company could improve in the event of a sustained economic recovery;

* the information concerning Zoran’s and CSR’s respective historic businesses, financial results and
prospects, including the result of Zoran’s due diligence review of CSR;

e the risk that the Combined Company might not achieve the expected benefits of the merger, growth or
financial results anticipated, or otherwise fail to deliver greater value to Zoran stockholders than they
would have received had Zoran remained independent;

» the challenges and costs inherent in integrating the two businesses and the time and effort that will be
required from employees of both companies to successfully complete that integration;

* the possibility that cost synergies may not be realized as a result of the merger, or that they may be
lower than expected;

» the potential loss of customers, suppliers and employees of the Combined Company following the
merger or of either party during the pre-closing period;

» the possibility that the merger may not be completed, including due to CSR’s or Zoran’s shareholders
failing to approve the transactions contemplated by the merger agreement, and the potential adverse
consequences to Zoran if the merger is not completed, including the potential to depress values offered
by others to Zoran in a business combination and to erode customer and employee confidence in Zoran;

» the risks associated with a fixed exchange ratio, which by its nature will not compensate Zoran
stockholders for any declines in the price of CSR’s stock prior to the completion of the merger, and the
absence of any termination right in the merger agreement that would be triggered by a decrease in
CSR’s stock price (or the corresponding decrease in the value of the merger consideration to be
received by Zoran stockholders);

» the effects of the merger in the short term, and the potential resulting sales of CSR ADSs by some
Zoran stockholders, on the market price of CSR ordinary shares and ADSs;
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e the limitations imposed in the merger agreement on the conduct of Zoran’s business during the
pre-closing period, its inability to solicit and limited ability to respond to proposals for alternative
transactions and the ability of its Board to change or withdraw its recommendation of the merger;

e the limits, whether legal, contractual or otherwise, that may be placed on some stockholders with
respect to the holding of shares in foreign private issuer, such as CSR, and the impact that these limits
may have on the trading price of CSR ADSs following the effective time of the merger; and

» the termination fee payable to CSR if the merger agreement is terminated under certain circumstances,
and the potential effect that such termination fee may have in deterring other potential acquirers from
proposing an alternative transaction that would be more advantageous to Zoran stockholders.

In addition, Zoran’s board was aware of and considered the interests that certain of its directors and
executive officers may have with respect to the merger that differ from, or are in addition to, their interests as
Zoran stockholders generally, as described in “The Merger—Interests of Directors and Officers of Zoran in the
Merger,” which Zoran’s board considered as being neutral in its evaluation of the proposed merger.

The foregoing discussion of the information and factors considered by Zoran’s board is not intended to be
exhaustive and includes only the material factors considered by Zoran’s board. In view of the wide variety of
factors considered in connection with its evaluation of the merger and the complexity of these matters, Zoran’s
board did not find it useful to and did not attempt to quantify, rank or otherwise assign relative weights to these
factors. In addition, Zoran’s board did not undertake to make any specific determination as to whether any
particular factor, or any aspect of any particular factor, was favorable or unfavorable to its ultimate
determination, but rather Zoran’s board conducted an overall analysis of the factors described above, including
discussions with Zoran’s management and its financial and legal advisors. In considering the factors described
above, individual members of Zoran’s board may have given different weights to different factors.

Opinion of Zoran’s Financial Advisor

Goldman Sachs rendered its opinion to Zoran’s board of directors that, as of February 20, 2011, and based
upon and subject to the factors and assumptions set forth therein, the exchange ratio of 0.4625 ADSs (which is
equivalent to 1.850 CSR ordinary shares) to be paid for each share of Zoran common stock pursuant to the
merger agreement was fair from a financial point of view to the holders (other than CSR and its affiliates) of the
outstanding shares of Zoran common stock. The ratio of 1.850 CSR ordinary shares to one share of Zoran
common stock is referred to as the “exchange ratio” in this section entitled “Opinion of Zoran’s Financial
Advisor.”

The full text of the written opinion of Goldman Sachs, dated February 20, 2011, which sets forth
assumptions made, procedures followed, matters considered and limitations on the review undertaken in
connection with the opinion, is attached to this proxy statement/prospectus as Appendix B. Goldman Sachs
provided its opinion for the information and assistance of Zoran’s board of directors in connection with its
consideration of the transaction. The Goldman Sachs opinion is not a recommendation as to how any
holder of Zoran common stock should vote with respect to the transaction, or any other matter.

In connection with rendering the opinion described above and performing its related financial analyses,
Goldman Sachs reviewed, among other things:
* the merger agreement;

e annual reports on Form 10-K of Zoran for the five years ended December 31, 2009; annual reports to
shareholders of CSR for the five years ended January 1, 2010 and the Annual Report on Form 20-F of
CSR for the year ended January 1, 2010;

e certain interim reports to stockholders and Quarterly Reports on Form 10-Q of Zoran and Form 6-K of
CSR;
e certain publicly available research analyst reports for Zoran and CSR;

e certain other communications from Zoran and CSR to their respective stockholders;
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* certain internal financial analyses and forecasts for Zoran and CSR prepared solely by Zoran’s
management, as approved for Goldman Sachs’ use by Zoran, which are referred to below as the
“Forecasts’’; and

e certain revenue, cost of goods sold and operating expense synergies projected solely by the
management of Zoran to result from the transaction, as approved for Goldman Sachs’ use by Zoran,
which are referred to below as the “Synergies.”

Goldman Sachs also held discussions with members of the senior managements of Zoran and CSR regarding
their assessment of the strategic rationale for, and the potential benefits of, the transaction and the past and
current business operations, financial condition, and future prospects of their respective companies. In addition,
Goldman Sachs reviewed the reported price and trading activity for Zoran common stock and for CSR ordinary
shares, compared certain financial and stock market information for Zoran and CSR with similar information for
certain other companies the securities of which are publicly traded, reviewed the financial terms of certain recent
business combinations in the semiconductor industry and performed such other studies and analyses, and
considered such other factors, as it deemed appropriate.

For purposes of rendering the opinion described above, Goldman Sachs relied upon and assumed, without
assuming any responsibility for independent verification, the accuracy and completeness of all of the financial,
legal, regulatory, accounting, tax and other information provided to, discussed with or reviewed by it and it does
not assume any responsibility for any such information. In that regard, Goldman Sachs has assumed that the
Forecasts and the Synergies have been reasonably prepared by the management of Zoran on a basis reflecting the
best then available estimates and judgments of the management of Zoran. In addition, Goldman Sachs did not
make an independent evaluation or appraisal of the assets and liabilities (including any contingent, derivative or
other off-balance-sheet assets and liabilities) of Zoran or CSR or any of their respective subsidiaries, nor was any
evaluation or appraisal of the assets or liabilities of Zoran or CSR or any of their respective subsidiaries furnished
to Goldman Sachs. Goldman Sachs has also assumed that all governmental, regulatory or other consents and
approvals necessary for the consummation of the transaction will be obtained without any adverse effect on
Zoran or CSR or on the expected benefits of the transaction in any way meaningful to its analysis. Goldman
Sachs has also assumed that the transaction will be consummated on the terms set forth in the merger agreement,
without the waiver or modification of any term or condition the effect of which would be in any way meaningful
to its analysis.

Goldman Sachs’ opinion does not address the underlying business decision of Zoran to engage in the
transaction or the relative merits of the transaction as compared to any strategic alternatives that may be available
to Zoran; nor does it address any legal, regulatory, tax or accounting matters. Goldman Sachs’ opinion addresses
only the fairness from a financial point of view to the holders (other than CSR and its affiliates) of shares of
Zoran common stock, as of the date of the opinion, of the exchange ratio pursuant to the merger agreement.
Goldman Sachs’ opinion does not express any view on, and does not address, any other term or aspect of the
merger agreement or the transaction or any other term or aspect of any other agreement or instrument
contemplated by the merger agreement or entered into or amended in connection with the transaction, including,
without limitation, the fairness of the transaction to, or any other consideration received in connection therewith
by, the holders of any other class of securities, creditors or other constituencies of Zoran; nor as to the fairness of
the amount or nature of any compensation to be paid or payable to any of the officers, directors or employees of
Zoran, or class of such persons in connection with the transaction, whether relative to the exchange ratio pursuant
to the merger agreement or otherwise. Goldman Sachs’ opinion was necessarily based on economic, monetary,
market and other conditions as in effect on, and the information made available to it as of, the date of the opinion
and Goldman Sachs assumed no responsibility for updating, revising or reaffirming its opinion based on
circumstances, developments or events occurring after the date of its opinion. In addition, Goldman Sachs does
not express any opinion as to the prices at which the ADSs or CSR ordinary shares will trade at any time or as to
the impact of the transaction on the solvency or viability of Zoran or CSR or the ability of Zoran or CSR to pay
their respective obligations when they come due. Goldman Sachs’ opinion was approved by a fairness committee
of Goldman Sachs.
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The following is a summary of the material financial analyses delivered by Goldman Sachs to the board of
directors of Zoran in connection with rendering the opinion described above. The following summary, however,
does not purport to be a complete description of the financial analyses performed by Goldman Sachs, nor does
the order of analyses described represent relative importance or weight given to those analyses by Goldman
Sachs. Some of the summaries of the financial analyses include information presented in tabular format. The
tables must be read together with the full text of each summary and are alone not a complete description of
Goldman Sachs’ financial analyses. Except as otherwise noted, the following quantitative information, to the
extent that it is based on market data, is based on market data as it existed on or before February 18, 2011 and is
not necessarily indicative of current market conditions.

Historical Stock Price and Exchange Ratio Analysis. Goldman Sachs noted that based on the closing price
of Zoran common stock of $9.32 per share on February 18, 2011, and the closing price of CSR ordinary shares of
£4.34 (which Goldman Sachs converted into $7.05 at a GBP/USD exchange rate of 1.6234, which was the spot
exchange rate at 4:00 p.m. Eastern time (Nasdaq market close) on February 18 as reported by Bloomberg, which
we refer to as the “assumed exchange rate”) on that date, the implied value of the exchange ratio pursuant to the
merger agreement of ADSs representing 1.850 CSR ordinary shares to be paid for each share of Zoran common
stock was $13.03, which is referred to as the “implied per-share value.” In addition, Goldman Sachs analyzed the
implied per-share value to be paid to holders of Zoran common stock pursuant to the merger agreement in
relation to the closing price of Zoran common stock on February 18, 2011 and the average closing prices of
Zoran common stock for the one-month, three-month, six-month and one year periods ended February 18, 2011
to calculate the implied premium of the implied per-share value to the respective historical prices per share of
Zoran common stock. The following table presents the results of these calculations:

Implied Premium of
Closing Price or Average Implied Per Share Value

Trading Price of Zoran to Price of Zoran
Historical Date or Period Common Stock Common Stock
February 18, 2011 $9.32 39.9%
One-month period ended February 18, 2011 $9.33 39.7%
Three-month period ended February 18, 2011 $8.55 52.4%
Six-month period ended February 18, 2011 $8.04 62.1%
One-year period ended February 18, 2011 $9.06 43.9%

Goldman Sachs then compared the closing price of Zoran common stock as of October 29, 2010, which was
the last trading day before the public filing of Ramius’ beneficial ownership report on Schedule 13D with respect
to Zoran on November 1, 2010, the average closing prices of Zoran common stock for the one-month, three-
month and six-month periods ended October 29, 2010 with the implied per-share value to calculate the implied
premium to the respective historical prices per share of Zoran common stock. The following table presents the
results of these calculations:

Implied Premium of
Closing Price or Average Implied Per Share Value

Trading Price of Zoran to Price of Zoran
Historical Date or Period Common Stock Common Stock
October 29, 2010 $7.08 84.1%
One-month period ended October 29, 2010 $7.54 72.8%
Three-month period ended October 29, 2010 $7.88 65.4%
Six-month period ended October 29, 2010 $8.72 49.4%

Goldman Sachs noted that based on the closing prices of Zoran common stock and CSR ordinary shares on
February 18, 2011, the exchange ratio pursuant to the merger agreement of 1.850 represented a premium of
39.9% to the implied exchange ratio of one share of Zoran common stock to 1.323 CSR ordinary shares, which is
referred to as “the implied exchange ratio,” as of such date. Goldman Sachs then calculated the daily historical
exchange ratios over various periods by first dividing the closing price per share of Zoran common stock every
day by the closing price per CSR ordinary share on the same day, converted to USD by using the GBP/USD
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exchange rate on the same day, and subsequently taking the average of these daily historical exchange ratios over
certain periods, which is referred to as the “average implied exchange ratio.” Goldman Sachs then calculated the
premiums of the exchange ratio pursuant to the merger agreement of 1.850 to such average implied exchange
ratios for the one and three month periods ended February 18, 2011 and October 29, 2010. The table below
presents the results of these calculations:

Premium of Exchange
Implied Exchange Ratio Ratio Pursuant to the

or Average Implied Merger agreement to
Historical Date or Period Exchange Ratio Implied Exchange Ratio
February 18, 2011 1.323x 39.9%
One-month period ended February 18, 2011 1.414x 30.8%
Three-month period ended February 18, 2011 1.469x 26.0%
One-month period ended October 29, 2010 1.409x 31.3%
Three-month period ended October 29, 2010 1.528x 21.1%

Selected Companies Analysis. Goldman Sachs reviewed and compared certain financial information for
Zoran and CSR to corresponding financial information, ratios and public market multiples for the following
publicly traded corporations in the semiconductor industry:

e DSP Group, Inc.

e OmniVision Technologies Inc.
e Sigma Designs, Inc.

e Silicon Image, Inc.

e Trident Microsystems, Inc.

(which are referred to as the “primary” selected companies) and
* Applied Micro Circuits Corporation
e Atheros Communications, Inc.
e Conexant Systems, Inc.
e Entropic Communications, Inc.
e MaxLinear, Inc.
e NVIDIA Corporation
e STMicroelectronics N.V.

(which are referred to as the “secondary” selected companies).

Goldman Sachs categorized the selected companies as primary or secondary on the basis of each company’s
product offerings for the digital TV, multimedia and connectivity sectors, as well as the similarities between the
end-markets served and business model utilized by Zoran and each company.

Although none of the selected companies is directly comparable to Zoran or CSR, the companies included
were chosen because they are publicly traded companies with operations that for purposes of analysis may be
considered similar to certain operations of Zoran and CSR.

Goldman Sachs also calculated and compared various financial multiples and ratios based on information it
obtained from SEC filings, IBES estimates, other Wall Street research and the Forecasts. The multiples and ratios
of Zoran were calculated using the Zoran closing price on February 18, 2011 and the multiples and ratios of CSR
were calculated using the CSR closing price on February 18, 2011 (converted to USD using the assumed
exchange rate). The multiples and ratios of Zoran were based on the Forecasts and IBES estimates. The multiples
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and ratios for each of the selected companies, including CSR, were based on IBES estimates and the most recent
publicly available information. With respect to the selected companies, Goldman Sachs calculated:

e enterprise value, which is the market value of common equity plus book value of debt less cash, as a
multiple of estimated calendar year 2011 revenues; and

e enterprise value as a multiple of estimated calendar year 2011 earnings before interest, taxes and
depreciation and amortization, or EBITDA.

The results of these analyses are summarized as follows:

Selected Companies

Primary Secondary*
Enterprise value as a multiple of: Range Median Range Median Zoran CSR
CY2011E Revenue 0.4x - 2.3x 1.2x 1.0x - 3.5x 2.2x 0.5x 1.0x
CY2011E EBITDA 7.0x -16.2x 7.8x 5.3x - 27.6x 13.5x NM 7.7x

*  Includes CSR

Goldman Sachs also compared the selected companies’ estimated calendar year 2011 price/earnings ratios
to the results for Zoran and CSR. The following table presents the results of this analysis:

Selected Companies

Primary Secondary*
Price/Earnings Ratio: Range Median Range Median Zoran CSR
CY2011E 12.1x - 32.9x 15.5x 11.4x - 44.3x 19.9x NM 18.5x*

*  Includes CSR

Analysis at Various Prices. Assuming a price of $9.32 per share of Zoran common stock and a price of
$7.05 per CSR ordinary share, which was the closing price for Zoran common stock on February 18, 2011 and
the USD equivalent of the closing price for CSR ordinary shares on February 18, 2011 (calculated using the
assumed exchange rate), Goldman Sachs performed certain analyses, based on the Forecasts and IBES estimates,
using the exchange ratio of 1.850 pursuant to the merger agreement. Goldman Sachs calculated for Zoran the
implied equity value, the implied enterprise value, the ratio of implied enterprise value to revenue, the ratio of
implied enterprise value to EBITDA and the ratio of price to earnings. The following table presents the results of
Goldman Sachs’ analysis (dollar amounts in millions, except for price per share):

Zoran
Current Offer
Implied price per share (as of February 18, 2011) ......... $9.32 $13.03
Implied equity value ..................iiiueeii.. $ 466 $ 663
Implied enterprise value ..................ccoueeoooo.. $ 205 $ 401
IBES IBES  Primary Secondary

Forecast Estimates Forecast Estimates Comps  Comps

Implied enterprise value / revenues

CY2011E . ... 04x 05x  0.7x  0.9x 1.1x 2.2x

CY2012E . ... 04x 05x  0.7x  0.9x 1.1x 2.2x
Implied enterprise value / EBITDA

CY20L1E . ... 13.8x NM 27.0x NM 7.8x  13.5x

CY2012E . ... 4.1x  7.2x 8.0x 14.2x 8.5x  10.2x
Price to earnings ratio

CY20L1E . ... NM NM NM NM 155x  19.9x

CY2012E . ... 12.1x  49.1x 169x 68.6x 14.8x 14.4x



Hlustrative Discounted Cash Flow Analysis. Goldman Sachs performed an illustrative discounted cash flow
analysis on Zoran and CSR using the Forecasts for each of Zoran and CSR.

Zoran. In performing the illustrative discounted cash flow analysis, Goldman Sachs calculated indications of
net present value of free cash flows for Zoran for the years 2011 through 2014 using illustrative discount rates
ranging from 12.5% to 14.5%, reflecting estimates of Zoran’s weighted average cost of capital. Goldman Sachs
calculated implied prices per share of Zoran common stock using illustrative terminal values in the year 2015
based on perpetuity growth rates ranging from 1.5% to 3.5% to terminal year projected cash flow, which implied
one-year forward EBITDA multiples of 4.7x to 6.8x. These illustrative terminal values were then discounted to
calculate implied indications of present values using illustrative discount rates ranging from 12.5% to 14.5%.
This analysis resulted in a range of implied present values per share of Zoran common stock of $12.82 - $16.43
per share.

Goldman Sachs also performed a sensitivity analysis to illustrate the effect of different assumptions for
changes in annual sales growth and operating margin for Zoran. The sensitivity adjustments to projected annual
sales growth ranged from 0.0% to (15.0%) of incremental growth. The sensitivity adjustments to projected
annual operating margin ranged from 0.0% to (5.0%) of incremental operating margin. This analysis, assuming a
13.5% discount rate and a perpetuity growth rate of 2.5%, resulted in a range of illustrative implied present
values of $8.31 to $14.32 per share of Zoran common stock.

CSR. Goldman Sachs calculated indications of net present value of free cash flows for CSR for the years
2011 through 2014 using illustrative discount rates ranging from 12.5% to 14.5%, reflecting estimates of CSR’s
weighted average cost of capital. Goldman Sachs calculated implied prices per CSR ordinary share using
illustrative terminal values in the year 2015 based on perpetuity growth rates ranging from 1.5% to 3.5% to
terminal year projected cash flow, which implied one-year forward EBITDA multiples of 4.5x to 6.5x. These
illustrative terminal values were then discounted to calculate implied indications of present values using
illustrative discount rates ranging from 12.5% to 14.5%. This analysis resulted in a range of implied present
values per CSR ordinary share of $6.66 - $8.60 per share.

Goldman Sachs also performed a sensitivity analysis to illustrate the effect of different assumptions for
changes in annual sales growth and operating margin for CSR. The sensitivity adjustments to projected annual
sales growth ranged from 0.0% to (15.0%) of incremental growth. The sensitivity adjustments to projected
annual operating margin ranged from 0.0% to (5.0%) of incremental operating margin. This analysis, assuming a
13.5% discount rate and a perpetuity growth rate of 2.5%, resulted in a range of illustrative implied present
values of $4.20 to $7.46 per CSR ordinary share.

Relative Discounted Cash Flow Analysis. Goldman Sachs calculated implied exchange ratios by dividing
the illustrative implied per share present values of Zoran common stock resulting from the analysis above by the
corresponding illustrative implied per share present values of CSR ordinary shares resulting from the analysis
above. This analysis resulted in a range of implied exchange ratios of 1.910x to 1.925x based on perpetuity
growth rates ranging from 1.5% to 3.5% and illustrative discount rates ranging from 12.5% to 14.5%.

Pro Forma Combined Company Discounted Cash Flow Analysis. Goldman Sachs performed an illustrative
discounted cash flow analysis for the pro forma Combined Company to determine the range of values to be
received by holders of Zoran common stock, both taking into account and excluding the Synergies. Goldman
Sachs calculated indications of net present value of the projected free cash flows for the Combined Company for
the years 2011 through 2014 using illustrative discount rates ranging from 12.5% to 14.5%, reflecting estimates
of the Combined Company’s weighted average cost of capital. Goldman Sachs then calculated implied prices per
share of the pro forma Combined Company using illustrative terminal values in the year 2015 based on
perpetuity growth rates ranging from 1.5% to 3.5% to terminal year projected cash flow. These illustrative
terminal values were then discounted to calculate implied indications of present values using illustrative discount
rates ranging from 12.5% to 14.5%. This resulted in a range of implied present values for the Combined
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Company, which was multiplied by Zoran’s implied ownership of 35% in the pro forma Combined Company
based on the exchange ratio pursuant to the merger agreement of 1.850. This analysis resulted in the range of

implied present values per share of Zoran common stock set forth in table below:

Pro forma Combined Company basis (ex. Synergies)
Pro forma Combined Company basis (incl. Synergies)

Selected Transactions Analysis. Goldman Sachs analyzed certain information relating to the following
selected transactions in the semiconductor industry since June 2005:

Acquiror—Target

Qualcomm—Atheros

Microsemi—Actel

Intel—McAfee

Intersil—Techwell

ON Semiconductor—California Micro Devices
Intel—Wind River Systems

Integrated Device Technology—Tundra Semiconductor

CSR—SiRF

ON Semiconductor—Catalyst Semiconductor
Triquint—WJ Communications

ON Semiconductor—AMI Semiconductor
RF Micro Devices—Sirenza Microdevices
Temasek Holdings—STATS ChipPAC
LSI Logic—Agere

Sponsor Group—Freescale
SanDisk—M-Systems

AMD—ATI Technologies
Micron—Lexar Media

Integrated Device Technology—Integrated Circuit Systems

Illustrative Per Share Value Indications

$12.56 - $16.31
$16.10 - $20.63

Date of Announcement

January 5, 2011
October 4, 2010
August 19, 2010
March 22, 2010
December 14, 2009
June 4, 2009

April 30, 2009
February 9, 2009
July 17, 2008
March 10, 2008
December 13, 2007
August 13, 2007
March 1, 2007
December 4, 2006
September 15, 2006
July 31, 2006

July 24, 2006
March 8, 2006
June 16, 2005

For each of the selected transactions, Goldman Sachs calculated and compared the aggregate consideration
as a multiple of next twelve months’ revenues, offer price as a multiple of next twelve months earnings and
premiums paid in relation to the closing price per share of the target company one day prior to announcement and
the average closing prices for the five trading day and twenty trading day periods ended on the date prior to
announcement. While none of the companies that participated in the selected transactions are directly comparable
to Zoran, the companies that participated in the selected transactions are companies with operations that, for the
purposes of analysis, may be considered similar to certain of Zoran’s results, market size and product profile.

The following table presents the results of this analysis:

Consideration as a Multiple of:
NTM Revenues
NTM Earnings
Premium Over:
1-Day Prior
5 Trading Day Average
20 Trading Day Average
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Selected Transactions

Range Median
0.1x - 5.8x 1.7x
13.9x -41.7x  22.8x
13.6% - 87.8% 30.3%
14.3% - 100.6% 30.1%
15.3% -80.1% 33.8%



Pro Forma Merger Analysis. Goldman Sachs prepared illustrative pro forma analyses of the potential
financial impact of the merger using the Forecasts for Zoran and CSR both taking into account and excluding the
Synergies. For each of the years 2011 and 2012, Goldman Sachs compared the projected earnings per share of
CSR ordinary shares, in each case, on a standalone basis, to the projected earnings per share of the Combined
Company on a pro forma basis. Goldman Sachs performed this analysis based on the closing price of Zoran
common stock and CSR ordinary shares on February 18, 2011. Based on such analyses, the proposed transaction
would be dilutive to CSR’s shareholders on an earnings per share basis in all of the above scenarios in the year
2011 and excluding the Synergies in year 2012, and the proposed transaction would be accretive to CSR
shareholders on an earnings per share basis taking into account the Synergies in the year 2012.

Pro Forma Growth Analysis. Goldman Sachs also calculated and compared certain historical and forecasted
financial information, including revenue growth, gross profit margin and operating profit margin through
calendar year 2014, for each of Zoran and CSR on a stand-alone basis and for the Combined Company on a pro
forma basis (both including and excluding Synergies). Goldman Sachs made these calculations and comparisons
using the Forecasts. The results of this analysis is set forth in the table below:

Combined Company

Excluding Including
Zoran CSR Synergies Synergies

Revenue (2010 - 2014E Compound Annual Growth Rate) 13% 12% 13% 15%
Gross profit margin 2014E 53% 49% 51% 52%
Operating profit 2014E 16% 17% 17% 20%

Contribution Analysis. Goldman Sachs analyzed the relative potential financial contributions of Zoran and
CSR to the Combined Company following completion of the merger using the Forecasts and IBES estimates,
before taking into account any of the possible benefits that may be realized following the transaction, and
Zoran’s gross contribution, determined by valuing Zoran’s contribution to the Combined Company based on an
appropriate weighted average multiple. The weighted average multiple, when utilized to determine implied
percentage equity ownership based on revenue, gross profit or operating income, is calculated by taking the sum
of the enterprise value of Zoran and the enterprise value of CSR and then dividing the result by the sum of
Zoran’s and CSR’s revenue, gross profit or operating income, as appropriate. When utilized to determine implied
percentage equity ownership based on net income, the weighted average multiple is calculated by taking the sum
of the market capitalization of Zoran and the market capitalization of CSR and then dividing the result by the
sum of Zoran’s and CSR’s net income. The following table presents the results of this analysis:

Zoran Gross Contribution

Revenues Gross Profit Operating Income Net Income

CY2010 A* 35.5% 37.4% NM### NM # %
CY2011E* 36.1% 37.8% 8.3% 0.2%
CY2011E** 33.5% 35.7% NM #sk* INM ket
CY2012E* 36.4% 37.6% 23.8% 26.7%
CY2012E** 32.8% 34.5% 11.6% 10.8%
CY2013E* 36.7% 37.7% 31.2% 35.2%
CY2013E** 33.2% 35.2% 19.9% 18.5%
* Based on the Forecasts

*k Based on IBES estimates

*##%  Not meaningful because Zoran estimated to have an operating loss
##%%  Not meaningful because Zoran estimated to have a net loss

Goldman Sachs then adjusted the gross contribution to take account of differences in cash for Zoran and
CSR, adjusted to reflect the present value of known future liabilities, to calculate an adjusted contribution to the
Combined Company based on an appropriate weighted average enterprise valuation multiple, which is referred to
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as the implied equity contribution. Goldman Sachs also noted the exchange ratio implied by Zoran’s implied
equity contribution. The following table presents the results of this analysis:

Implied Equity Contribution Implied Exchange Ratio
Gross Operating Net Gross  Operating Net
Revenues Profit Income Income Revenues Profit Income Income

CY2010 A* 37.1% 38.4% NM*** NM##%* 2.035x  2.134x  NM#***  NM#**#*
CY2011E* 37.5% 38.6% 19.8% 0.2% 2.062x  2.152x  0.868x 0.007x
CY2011E** 36.3% 37.7% NM#*** NM##%* 1.937x  2.042x  NM*#*  NM****
CY2012E* 37.7% 38.5%  29.7% 26.7% 2.081x 2.145x  1.477x 1.281x
CY2012E** 359% 369% 22.7% 10.8% 1.900x 1.987x  1.016x 0.418x
CY2013E* 37.9% 38.6%  34.4% 35.2% 2.094x  2.151x  1.815x 1.879x
CY2013E** 36.1% 374%  27.9% 18.5% 1.919x  2.020x  1.336x 0.784x
* Based on the Forecasts

wk Based on IBES estimates

*##%  Not meaningful because Zoran estimated to have an operating loss
*##%%  Not meaningful because Zoran estimated to have a net loss

Present Value of Future Share Price Analysis. Goldman Sachs performed an illustrative analysis of the
implied present value of the future price per share of Zoran common stock on a stand-alone basis and on a pro
forma basis for the Combined Company, both taking into account and excluding the Synergies. This analysis is
designed to provide an indication of the present value of a theoretical future value of a company’s equity as a
function of the company’s estimated future earnings and its assumed price to future earnings per share multiple.
For this analysis, Goldman Sachs used the Forecasts for Zoran and the Combined Company on a pro forma basis
for each of the calendar years 2012, 2013 and 2014. Goldman Sachs first calculated the implied values per share
of Zoran common stock as of December 31 for each of the calendar years 2011, 2012 and 2013, by applying
illustrative price to forward earnings per share multiples of 10.0x to 18.0x to estimated earnings per share of
Zoran common stock for each of the calendar years 2012, 2013 and 2014 for Zoran on a stand-alone basis and to
estimated earnings per pro forma share of the Combined Company (both taking into account and excluding
Synergies) for each of the calendar years 2012, 2013 and 2014 for the Combined Company on a pro forma basis.
Goldman Sachs then discounted 2011, 2012 and 2013 values back one year, two years and three years,
respectively, using an illustrative discount rate of 13.5% for Zoran on a stand-alone basis, reflecting an estimate
of Zoran’s cost of equity and taking into account a size premium, and 11.0% for the Combined Company on a
pro forma basis, reflecting an estimate of CSR’s cost of equity, and, in the case of the pro forma analysis of the
Combined Company, multiplied the resulting value by the exchange ratio pursuant to the merger agreement of
1.850. This analysis resulted in a range of implied present values reflected in the table below:

Implied Present Value per Zoran Share

Zoran stand-alone basis $ 6.78 - $27.03
Pro forma Combined Company basis (ex. Synergies) $ 8.58 - $24.45
Pro forma Combined Company basis (incl. Synergies) $10.97 - $32.91

The preparation of a fairness opinion is a complex process and is not necessarily susceptible to partial
analysis or summary description. Selecting portions of the analyses or of the summary set forth above, without
considering the analyses as a whole, could create an incomplete view of the processes underlying Goldman
Sachs’ opinion. In arriving at its fairness determination, Goldman Sachs considered the results of all of its
analyses and did not attribute any particular weight to any factor or analysis considered by it. Rather, Goldman
Sachs made its determination as to fairness on the basis of its experience and professional judgment after
considering the results of all of its analyses. No company or transaction used in the above analyses as a
comparison is directly comparable to Zoran or CSR, respectively, or the contemplated transaction.
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Goldman Sachs prepared these analyses for purposes of Goldman Sachs’ providing its opinion to Zoran’s
board of directors as to the fairness from a financial point of view of the exchange ratio pursuant to the merger
agreement. These analyses do not purport to be appraisals nor do they necessarily reflect the prices at which
businesses or securities actually may be sold. Analyses based upon forecasts of future results are not necessarily
indicative of actual future results, which may be significantly more or less favorable than suggested by these
analyses. Because these analyses are inherently subject to uncertainty, being based upon numerous factors or
events beyond the control of the parties or their respective advisors, none of Zoran, Goldman Sachs or any other
person assumes responsibility if future results are materially different from those forecast.

The exchange ratio was determined through arm’s-length negotiations between Zoran and CSR and was
approved by Zoran’s board of directors. Goldman Sachs provided advice to Zoran during these negotiations.
Goldman Sachs did not, however, recommend any specific exchange ratio to Zoran or the Zoran board of
directors or that any specific exchange ratio constituted the only appropriate exchange ratio for the transaction.

As described above, Goldman Sachs’ opinion to Zoran’s board of directors was one of many factors taken
into consideration by Zoran’s board of directors in making its determination to approve the merger agreement.
The foregoing summary does not purport to be a complete description of the analyses performed by Goldman
Sachs in connection with the fairness opinion and is qualified in its entirety by reference to the written opinion of
Goldman Sachs attached to this proxy statement/prospectus as Appendix B.

Goldman Sachs and its affiliates are engaged in investment banking and financial advisory services,
commercial banking, securities trading, investment management, principal investment, financial planning,
benefits counseling, risk management, hedging, financing, brokerage activities and other financial and
non-financial activities and services for various persons and entities. In the ordinary course of these activities and
services, Goldman Sachs and its affiliates may at any time make or hold long or short positions and investments,
as well as actively trade or effect transactions, in the equity, debt and other securities (or related derivative
securities) and financial instruments (including bank loans and other obligations) of Zoran, CSR and any of their
respective affiliates or any currency or commodity that may be involved in the transaction for their own account
and for the accounts of their customers. Goldman Sachs acted as financial advisor to Zoran in connection with,
and participated in certain of the negotiations leading to, the transaction contemplated by the merger agreement.
Goldman Sachs may in the future provide investment banking services to Zoran, CSR and their respective
affiliates, for which the Investment Banking Division of Goldman Sachs may receive compensation.

The Zoran board of directors selected Goldman Sachs as its financial advisor because it is an internationally
recognized investment banking firm that has substantial experience in transactions similar to the transaction.
Pursuant to a letter agreement dated December 15, 2010, Zoran engaged Goldman Sachs to act as its financial
advisor in connection with the contemplated transaction. Pursuant to the terms of this engagement letter, Zoran
has agreed to pay Goldman Sachs a transaction fee of approximately $9 million, approximately $1.25 million of
which is offset by fees paid or payable to Goldman Sachs for proxy advisory services and the remainder of which
is payable upon consummation of the transaction. In addition, Zoran has agreed to reimburse Goldman Sachs for
its expenses, including attorneys’ fees and disbursements, and to indemnify Goldman Sachs and related persons
against various liabilities, including certain liabilities under the federal securities laws.

Certain Financial Forecasts and Synergies Estimates

The financial analysis performed by Goldman Sachs for purposes of rendering the opinion described and
summarized above in “Opinion of Zoran’s Financial Advisor” used, at the direction of Zoran’s management and
board, certain financial forecast information for Zoran and CSR, and certain synergies estimates for the
Combined Company, prepared solely by Zoran’s management and presented to Zoran’s board. Neither Zoran nor
any other person has made, or makes, any representation regarding the projections set forth below.

Except for one quarter in advance, Zoran does not as a matter of course make public projections as to
revenue, EBITDA, net income, cost of sales, operating expenses or other financial information. However,
Zoran’s management prepared the prospective financial information summarized below to present certain
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financial forecast information and the potential synergies estimates of the Combined Company. The
accompanying prospective financial information was not prepared with a view toward public disclosure or with a
view toward complying with the guidelines established by the American Institute of Certified Public Accountants
with respect to prospective financial information, but, in the view of Zoran’s management, was prepared on a
reasonable basis, reflecting estimates and judgments, of information available at the time the forecasts were
prepared, and presents, to Zoran’s management’s knowledge and belief at the time the forecasts were prepared,
the expected course of action and the potential future financial performance of Zoran or the Combined Company.
However, this information is not fact and should not be relied upon as being necessarily indicative of future
results, and readers of this proxy statement/prospectus are cautioned not to place undue reliance on the
prospective financial information which has the potential to differ and could differ materially from actual
performance and results.

Neither CSR’s nor Zoran’s current, former, or any other independent auditors listed as experts in “experts”
section, nor any other independent accountants, have compiled, examined, or performed any procedures with
respect to the prospective financial information contained herein, nor have they expressed any opinion or any
other form of assurance on such information or its achievability, and they assume no responsibility for, and
disclaim any association with, the prospective financial information.

The independent auditors’ reports incorporated by reference in this proxy statement/prospectus relates to
historical financial information. They do not extend to any prospective financial information and should not be
seen to do so.

The projections and synergies estimates were based on Zoran management’s internal estimates, which in the
case of information about CSR were prepared based on publicly available information and Zoran management’s
familiarity with CSR’s business and markets. The estimated synergies were based on potential revenue and cost
savings synergies that Zoran’s management projected to result from the merger, including the potential for new
product offerings combining complementary technologies, access to and development of new markets, reduced
cost of sales, reduced R&D costs and reduced sales, general and administrative costs. The inclusion of
projections in this proxy statement/prospectus should not be regarded as an indication that Zoran or any person
that received this information considered, or now considers, these projections to be a reliable prediction of the
future results of CSR, Zoran or the Combined Company. Zoran prepared the projections solely for its internal
purposes. This information is not fact and should not be relied upon as being necessarily indicative of future
results, and readers of this proxy statement/prospectus are cautioned not to rely on the prospective financial
information.

The following tables summarize the financial forecast information and synergies estimates used by
Goldman Sachs:

Zoran Standalone Financial Forecast Information

2011 2012 2013 2014
U.S.$ in millions
Revenue $469 $547 $635 $729
EBITDA $ 15 $ 50 $ 85 $126
Net Income $ 0 $ 39 $ 72 $110
CSR Standalone Financial Forecast Information
2011 2012 2013 2014
U.S.$ in millions
Revenue $831 $955 $1,098 $1,265
EBITDA $106 $154 $ 188 § 233
Net Income $ 71 $106 $ 133 $ 170
Combined Company Potential Synergies
2011 2012 2013 2014
U.S.$ in millions
Revenue $0 $0 $100 $200
Cost of sales $3 $15 $ 17 $ 20
Operating expense $3 $35 $ 35 $ 35
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In addition, Zoran’s management prepared and provided to Zoran’s board and Goldman Sachs certain
financial forecast information that Zoran’s management considered to be an alternative to the case described
above. The following tables summarize the alternative financial forecast information:

Zoran Standalone Financial Forecast Information

2011 2012 2013 2014
U.S.$ in millions
Revenue $469 $615 $772 $963
EBITDA $ 15 $ 71 $135 $220
Net Income $ 0 $ 56 $115 $192
CSR Standalone Financial Forecast Information
2011 2012 2013 2014
U.S.$ in millions
Revenue $851 $1,048 $1,283 $1,508
EBITDA $117 $ 190 $ 243 $ 303
Net Income $ 80 $ 133 $ 176 $ 225

At the direction of Zoran’s management and board, Goldman Sachs did not use this alternative information
in connection with the preparation of its fairness opinion or the analysis summarized above in “Opinion of
Zoran’s Financial Advisor.” Zoran’s management believed that the financial forecast information described on
page 65 and used by Goldman Sachs was more likely to be achieved than the alternative financial forecast
information and reflected the best then-currently available estimates and judgments of the management of Zoran.

In developing the financial forecast information and synergy information used by Goldman Sachs and the
alternative financial forecast information, Zoran made numerous assumptions about its and CSR’s industries,
markets, products and ability to execute on their respective business plans. In particular, Zoran made the
following assumptions:

* The global economic recovery would continue, resulting in increased revenue for both companies.
* Neither company would make any significant acquisitions or divestitures.
» Foreign exchange rates would be those in effect as of the date that the projections were prepared.

e Zoran would realize increased operating margins as a result of its strategic initiatives to reduce
operating expenses.

e CSR would not incur any significant restructuring or impairment costs.
e Neither company’s gross margins would change significantly.
e Neither company would incur any non-recurring expenses.

e Each company would increase its market share in certain segments and successfully expand in certain
segments in certain geographic markets.

e Zoran’s market share in certain segments would fall to historical levels.
e Zoran would exit certain businesses.
e Zoran would at least maintain market share in certain existing markets.

* Increased demand would offset a decrease in each company’s average selling prices in certain
businesses.

* Changes in each company’s sales mix would result in an increase in average selling prices in certain
segments.

* CSR would maintain or increase its market share in certain segments and lose share in other segments.

e Certain of CSR’s markets would grow more slowly than forecast by industry studies.
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The projections are forward-looking statements that are subject to risks and uncertainties that could cause
actual results to differ materially from those predicted by the projections and should be read with caution. See
“Cautionary Statement Regarding Forward-Looking Statements” on page 45. The projections are subjective in
many respects and thus susceptible to interpretations and periodic revisions based on actual experience and
developments occurring since the date the projections were prepared. Although presented with numerical
specificity, the projections are based upon a variety of estimates and assumptions made by Zoran’s management.
These assumptions are inherently subject to significant business, economic and competitive uncertainties and
contingencies, all of which are difficult to predict and many of which are beyond Zoran’s control. The effect of
such uncertainties and contingencies on the projections will generally be greater on projections that cover periods
further in the future from when the projections were prepared. Accordingly, the assumptions made in preparing
the projections might not prove accurate, and actual results might differ materially. In addition, the projections do
not take into account any of the transactions contemplated by the merger agreement, including the merger and
associated expenses, or CSR’s or Zoran’s compliance with their respective covenants under the merger
agreement, all of which might also cause CSR’s or Zoran’s actual results to differ materially.

For these reasons, the inclusion of projections in this proxy statement/prospectus should not be regarded as
an indication that the projections will be an accurate prediction of future events whether or not the merger is
completed, and they should not be relied on as such. Zoran and no other person has made, or makes, any
representation regarding these projections, and Zoran and no other person intends, nor undertakes any obligation,
to update or otherwise revise the projections to reflect circumstances existing after the date they were prepared,
or to reflect the occurrences of future events, even if any or all of the assumptions are shown to be inaccurate.
You are cautioned not to rely on this information in making a decision whether to vote in favor of the adoption of
the merger agreement.

Interests of Directors and Officers of Zoran in the Merger

Certain executive officers and directors of Zoran have interests in the merger agreement and the merger that
are different from or in addition to the interests of Zoran’s stockholders generally. The board of directors of
Zoran was aware of and considered these interests when it considered and approved the merger agreement and
the merger. Information is set forth below about severance and other benefits that may become available to
Zoran’s executive officers if their employment with Zoran is terminated in connection with the merger, but as of
the date of this proxy statement/prospectus it has not been determined whether they will remain employed by
Zoran or CSR after the merger.

Change-in-Control Agreements

Zoran maintains an Executive Retention and Severance Plan (the “Retention Plan”) that provides for certain
benefits for Zoran’s executive officers and certain key employees in connection with a change in control of
Zoran. The merger would constitute a change in control under the Retention Plan.

The Retention Plan provides for the payment of severance benefits to a participant who, within 18 months
after the merger, is terminated without cause or resigns as a result of good reason. Upon such termination, the
participant would be entitled to a lump sum payment in an amount equal to the aggregate amount of his base
salary and annual bonus for a period of 36 months in the case of the chief executive officer and 18 months in the
case of other executive officers. For these purposes, the annual bonus amount would equal the greatest of

e the participant’s aggregate bonus for the fiscal year immediately preceding the fiscal year of the change
in control,

e the participant’s aggregate bonus for the fiscal year immediately preceding the fiscal year of the
participant’s termination of employment, or

» the participant’s aggregate target bonus (assuming attainment of 100% of all applicable performance
goals) for the fiscal year of the participant’s termination.
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Zoran would also provide health (including medical and dental) benefits to the participant and his or her
dependents and life insurance benefits to the participant, for 36 months in the case of the chief executive officer and
18 months in the case of other executive officers, at the same premium cost to the participant and coverage levels in
effect at the time of termination. In addition, the participant’s outstanding equity awards will become fully vested
and, in the case of stock options and stock appreciation rights, will generally remain exercisable for a period of one
year after such termination. Zoran is also obligated to indemnify the participant for claims or actions arising out of
the participant’s services to Zoran and would maintain directors’ and officers’ liability insurance for six years
following the date of the participant’s termination. If the benefits described above or otherwise received by a
participant in connection with a change in control would cause the participant to be subject to any excise tax under
Section 4999 of the Internal Revenue Code of 1986, as amended, or the Code, the payments under the Retention
Plan would be automat