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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 20-F/A

☐REGISTRATION STATEMENT PURSUANT TO SECTION 12(b) OR (g) OF THE SECURITIES EXCHANGE
ACT OF 1934

OR

☒ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the fiscal year ended December 31, 2015

OR

☐TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934

OR

☐SHELL COMPANY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934

For the transition period from __________ to __________

Commission file number 0-30862

_________________________

CERAGON NETWORKS LTD.
(Exact Name of Registrant as Specified in Its Charter)
_______________________

Israel
(Jurisdiction of Incorporation or Organization)

24 Raoul Wallenberg Street, Tel Aviv 69719, Israel
(Address of Principal Executive Offices)

Michal Lavee Machlav (+972) 3-543-1284 (tel.), (+972) 3-543-1600 (fax), 24 Raoul Wallenberg Street, Tel Aviv
69719, Israel
(Name, Telephone, E-mail and/or Facsimile Number and Address of Company Contact Person)

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

Title of Each Class
Ordinary Shares, Par Value NIS 0.01

Name of Exchange of Which Registered
Nasdaq Global Select Market
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Securities registered or to be registered pursuant to Section 12(g) of the Act:  None

Securities for which there is a reporting obligation pursuant to Section 15(d) of the Act:  None

________________________

Indicate the number of outstanding shares of each of the issuer's classes of capital or common stock as of the close of
the period covered by the annual report: As of December 31, 2015, there were 77,636,864 Ordinary Shares, NIS 0.01
par value.

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act. 

Yes ☐ No  ☑

If this report is an annual or transition report, indicate by check mark if the registrant is not required to file reports
pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934. 

Yes ☐ No ☑

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days:

Yes ☑ No   ☐

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (Section
232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required to
submit and post such files).

Yes ☑ No ☐

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

Large accelerated filer  ☐Accelerated filer ☑Non-accelerated filer ☐

Indicate by check mark which basis of accounting the registrant has used to prepare the financial statements included
in this filing:

U.S. GAAP  ☑

International Financial Reporting Standards as issued by the International Accounting Standards Board  ☐

Other  ☐

If "Other" has been checked in response to the previous question, indicate by check mark which financial statement
item the registrant has elected to follow: 

Item 17 ☐ Item 18 ☐
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If this is an annual report, indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2
of the Exchange Act). 

Yes  ☐ No   ☑
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EXPLANATORY NOTE

This Amendment No. 1 on Form 20-F/A (the "Amendment") amends the Annual Report on Form 20-F for the fiscal
year ended December 31, 2015 (the "Form 20-F") of Ceragon Networks Ltd. (the "Company"), as filed with the
Securities and Exchange Commission on March 23, 2016, and is being filed to amend and restate "Item 15. Control
and Procedures" of Part I of Form 20-F.

In the amended Item 15 (b) – Management's Annual Report on Internal Control Over Financial Reporting -  we
identified the COSO framework that we used in order to conduct an evaluation of the effectiveness of our internal
control over financial reporting as of December 31, 2015 – as the Internal Control - Integrated Framework set forth by
the Committee of Sponsoring Organizations of the Treadway Commission (2013 framework) (COSO).

In addition, in the same item, we re-phrased our reference to the evaluation and conclusion concerning the
effectiveness of our internal control over financial reporting as of December 31, 2015, by deleting previous references
to such evaluation and conclusion (including the phrase "As a result, after the measures taken and the procedures
adopted by us, we reached the conclusion that in light of the aforementioned remediation processes, the Company's
internal control over financial reporting in Brazil is now effective") and inserting a new reference, immediately after
the identification of COSO, stating that "Based on our assessment under the framework and the criteria established
therein, our management concluded that the Company's internal control over financial reporting was effective as of
December 31, 2015";

The new paragraph relating to both COSO framework and our conclusion concerning the effectiveness of our
Company's internal control over financial reporting as of December 31, 2015 - appears at the end of the amended Item
15 (b).

Pursuant to Rule 12b-15 promulgated under the Securities Exchange Act of 1934, as amended, we have included the
entire text of Item 15 of the Form 20-F in this Amendment. However, there have been no changes to the text of such
item other than the changes stated in the immediately preceding paragraphs. Furthermore, there have been no changes
to the XBRL data filed in Exhibit 101 of the Form 20-F.

Except as expressly set forth above, this Amendment does not, and does not purport to, amend, update or restate the
information presented in any other item of the Form 20-F or reflect any events that have occurred after the filing of
such Form 20-F.
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ITEM 15. CONTROLS AND PROCEDURES

(a)  Disclosure Controls and Procedures

The Company performed an evaluation of the effectiveness of its disclosure controls and procedures that are designed
to ensure that the material financial and non-financial information required to be disclosed to the SEC is recorded,
processed, summarized and reported timely.  Based on the Company's evaluation, the Company's management,
including the CEO and CFO, has concluded that the Company's disclosure controls and procedures (as defined in
Rules 13a-15(e) and 15d-15(e) of the Securities Exchange Act of 1934, as amended) as of the end of the period
covered by this report are effective. Notwithstanding the foregoing, there can be no assurance that the Company's
disclosure controls and procedures will detect or uncover all failures of persons within Ceragon to disclose material
information otherwise required to be set forth in the Company's reports.

(b) Management's Annual Report on Internal Control Over Financial Reporting

The Company's management is responsible for establishing and maintaining adequate internal control over financial
reporting for the Company.

The Company performed an evaluation of the effectiveness of its internal control over financial reporting that is
designed by, or under the supervision of, the Company's principal executive and principal financial officers, and
effected by the Company's board of directors, management and other personnel, to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles and includes those policies and procedures that:

 (i)  Pertain to the maintenance of records that in reasonable detail accurately and fairly reflect the transactions and
dispositions of the assets of the Company;

 (ii)  Provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial
statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the
Company are being made only in accordance with authorizations of management and directors of the Company; and

 (iii)  Provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use or
disposition of the Company's assets that could have a material effect on the financial statements.

As of December 31, 2014 we identified material weakness in our internal control over financial reporting in our legal
entity in Brazil, which comprised approximately 10% of our total revenue in 2014 and approximately 9% of our total
assets in 2014. The material weakness was reported with respect to our financial statements for 2014. During 2015 we
implemented remedial plan to address the previously identified material weakness. The plan included:

·Retaining accounting personnel, which were more qualified and continuing to enhance our internal finance and
accounting organizational structure in Brazil;

·Increasing our corporate supervision over the financial reporting and controls in Brazil;

·Implementing and enhancing supervisory procedures to include additional levels of analysis and quality control
reviews within the accounting and financial reporting functions in Brazil as well as in our corporate;

·Enhancing certain areas in our supporting system in order to improve controls; and

·

Edgar Filing: CERAGON NETWORKS LTD - Form 20-F/A

6



Engaging external independent advisors to support and assist us in issues that required more specific knowledge and
experience.

Edgar Filing: CERAGON NETWORKS LTD - Form 20-F/A

7



Under the supervision and with the participation of our management, including our CEO and CFO, we conducted an
evaluation of the effectiveness of our internal control over financial reporting as of December 31, 2015 based on the
framework for Internal Control - Integrated Framework set forth by the Committee of Sponsoring Organizations of the
Treadway Commission (2013 framework) (COSO). Based on our assessment under that framework and the criteria
established therein, our management concluded that the Company's internal control over financial reporting was
effective as of December 31, 2015. Notwithstanding the foregoing, there can be no assurance that the Company's
disclosure controls and procedures will detect or uncover all failures of persons within Ceragon to disclose material
information otherwise required to be set forth in the Company's reports.

(c)   Attestation Report of Independent Registered Public Accounting Firm

Kost Forer Gabbay & Kasierer, a Member of Ernst & Young Global, our independent registered public accounting
firm, has issued an attestation report on the effectiveness of our internal control over financial reporting, appearing
under Item 18: "Financial Statements" on pages F-3 – F-4, and such report is incorporated herein by reference.

(d)   Changes in Internal Controls Over Financial Reporting

There were no changes in the Company's internal control over financial reporting that occurred during the year ended
December 31, 2015 that have materially affected, or are reasonably likely to materially affect, our internal control over
financial reporting.

2
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Signature

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned, thereunto duly authorized.

CERAGON NETWORKS LTD.

Date: December 27, 2016 By:/s/ Michal Lavee Machlav
Name: Michal Lavee Machlav
Title: VP, General Counsel
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