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AGREEMENT AND PLLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this “Agreement”) is made as of March 31,
2014, by and between Wireless Extenders, Inc., a Georgia corporation (“WEI”), and zBoost, LLC, a
Delaware limited liability company (“zBoost™).

WITNESSETH:

WHEREAS, the issued and outstanding capital stock of WEI consists of 1,000 shares of Common
Stock (the “WEI Shares”), each being fully paid and nonassessable and held by Wilson Electronics, LLC,
a Delaware limited liability company (“Wilson™);

WHEREAS, the issued and outstanding capital stock of zBoost consists of 1,000 Units (the
“zBoost Units™), each being fully paid and nonassessable and held by Wilson;

WHEREAS, (i) Wilson, as the (a) sole shareholder of WEI and (b) sole member of zBoost, (ii)
the board of directors of WEI (the “Board of Directors”), and (iii) the board of managers of zBoost (the
“Board of Managers™), each deem it advisable and in the best interests of WEI and zBoost to consummate
the merger, pursuant to the terms and subject to the conditions set forth herein and in accordance with
Section 18-209 of the Delaware Limited Liability Company Act (the “DLLCA”) and Section 14-2-1109
of the Georgia Business Corporation Code (the “GBCC”), of WEI with and into zBoost, with zZBoost
continuing as the surviving entity (the “Merger”); and

WHEREAS, (i) Wilson, as the (a) sole shareholder of WEI and (b) sole member of zBoost, (ii)
the Board of Directors of WEI, and (iii) the Board of Managers of zBoost, have by resolutions duly
approved and adopted the provisions of this Agreement as the plan of merger required by Section 18-209
of the DLLCA and Section 14-2-1109 of the GBCC.

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein contained
and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties hereto, intending to be legally bound, hereby agree as follows:

ARTICLE 1

Effect of the Merger; Manner and
Basis of Converting and Canceling Shares and Units

Section 1.1 At the Effective Time (as herecinafter defined), WEI shall be merged with and
into zZBoost pursuant to Section 18-209 of the DLLCA and Section 14-2-1109 of the GBCC, the separate
existence of WEI shall cease, and zBoost shall continue as the surviving entity, all with the effects
provided by applicable law. zBoost, in its capacity as the surviving entity of the Merger, is hereinafter
sometimes referred to as the “Surviving Entity.”

Section 1.2 At the Effective Time, each zBoost Unit issued and outstanding immediately
prior to the Effective Time shall, by virtue of the Merger and without any action by WEI or zBoost,
automatically be converted into one Unit of the Surviving Entity.

Section 1.3 At the Effective Time, the WEI Shares issued and outstanding immediately prior
to the Effective Time shall, by virtue of the Merger and without any action by WEI or zBoost,
automatically be canceled and retired and shall cease to exist, and no consideration shall be delivered or
deliverable in respect thereof or in exchange therefore.

14279421.4

TRADEMARK
REEL: 005257 FRAME: 0971



Section 1.4 The Merger will have the effects set forth in Section 18-209 of the DLLCA and
Section 14-2-1106 of the GBCC. At and after the Effective Time, all properties, rights, privileges and
powers of WEI will vest in the Surviving Entity and all debts, liabilities and obligations of WEI will
become debts, liabilities and obligations of the Surviving Entity.

Section 1.5 The name of the Surviving Entity shall be “zBoost, LLC”. The address of the
Surviving Entity’s principal place of business shall be One Meca Way, Norcross, GA 30093.

ARTICLE IT
Effective Time

Section 2.1 An appropriate certificate of merger (the “DE Certificate of Merger”) will be
filed with the Secretary of State of Delaware in accordance with Section 18-209(c) of the DLLCA and an
appropriate certificate of merger (the “GA Certificate of Merger”) will be filed with the Secretary of State
of Georgia in accordance with Section 14-2-1105 of the GBCC.

Section 2.2 The Merger shall become effective at such time as the DE Certificate of Merger
is duly filed with the Secretary of State of the State of Delaware and at such time as the GA Certificate of
Merger is duly filed with the Secretary of State of Georgia or at such subsequent time as WEI and zBoost
shall agree and shall specify in the DE Certificate of Merger and the GA Certificate of Merger (the time at
which the Merger becomes effective, the “Effective Time”).

ARTICLE II1

Certificate of Formation and Operating Agreement;
Managers; Officers

Section 3.1 At the Effective Time, upon the filing of the DE Certificate of Merger and the
GA Certificate of Merger, the Certificate of Formation of zBoost, as in effect at the Effective Time, shall
be the Certificate of Formation of the Surviving Entity.

Section 3.2 At the Effective Time, upon the filing of the DE Certificate of Merger and the
GA Certificate of Merger, the Operating Agreement of zBoost, as in effect at the Effective Time, shall be
the Operating Agreement of the Surviving Entity.

Section 3.3 At the Effective Time, upon the filing of the DE Certificate of Merger and the
GA Certificate of Merger, the managers and the officers of zBoost holding office immediately prior to the
Effective Time shall be the managers and the officers respectively (holding the same positions as they
held with zBoost immediately prior to the Effective Time) of the Surviving Entity and shall hold such
offices until the expiration of their current terms, or their prior resignation, removal or death, or as
otherwise provided in the Operating Agreement of the Surviving Entity.

ARTICLE 1V
Amendment and Termination

Section 4.1 At any time prior to the Effective Time, this Agreement may be amended, to the
fullest extent permitted by applicable law, by an agreement in writing duly approved by the Board of
Directors of WEI and the Board of Managers of zBoost.
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Section 4.2 At any time prior to the Effective Time, this Agreement may be terminated and
abandoned by the Board of Directors of WEI or the Board of Managers of zBoost.

ARTICLE V

Governing Law

Section 5.1 This Agreement will be governed by and construed in accordance with the laws
of the State of Delaware without giving effect to any law or rule that would cause the laws of any
jurisdiction other than the State of Delaware to be applied.

* * * * *
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IN WITNESS WHEREQF, the parties hereto have caused this Agreement and Plan of Merger to
be signed by their respective officers thereunto duly authorized, all as of the day and year first written
above. This Agreement and Plan of Merger may be executed in one or more counterparts (including by
means of portable document format or similar format by electronic mail), all of which taken together shall
constitute one and the same instrument.

WIRELESS EXTENDERS, INC.

By: /Z,[y@?é«/

Name: Robert Van Buskirk
Its: President and Chief Executive Officer

ZBOOST, LLC

By: ﬂz«é'féééé;ﬁ/

Name; Robert Van Buskirk
Its: President and Chief Executive Officer

14279421.4
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Delaware ... .

The ‘First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY COF THE CERTIFICATE OF MERGER, WHICH MERGES:

"WIRELESS EXTENDERS, INC.", A GECORGIA CORPORATION,

WITH AND INTO V"ZBOOST, LLC" UNDER THE NAME OF "EBOOST, LLC",
A LIMITED LIABILITY COMPANY ORGANIZED AND EXISTING UNDER THE
LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS
OFFICE THE THIRTY-FIRST DAY QF MARCH, A.D. 2014, AT 12:15

Q'CLOCK P.M.

Jeffray Eachk. Secretary af State
AUTH. CATTON: 1252663

DATE: (03-31-14

5504018 8100M
140405297

Yoy moy verify this certificate onlihe
akr ::n.:i]':;. dalewara. gov/aunthver . shimi
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Stats of Dolawaks
Eeora af Stata

mf*ﬁié‘é“zz 15 0373102 "14
i -15 E
CERTIFICATE OF MERGER e 1 s o 5004
SRV 140405297 - 5504018 FILE

for the merger of

WIRELESS EXTENDERS, INC.
with and into
ZBOQOST, LY.C

Pursuant to Section 18-209 of the
Delaware Limited Liahility Company Act

The undersigned limited Hability company, organized end existing under and by virtug of

the Delaware Limited Liability Company Act, DOES HERBY CERTIFY:

Firgl: That the name and state of domicile of each of the constituent entities in the merger
(the “Merger”} is as follows:

Hame &t )i
Wireless Extendurs, Inc, Georgia
#Hoost, LIC Delaware

Seeond: That an Agreement and Plan of Merger, dated as of March 31, 2014, between the
partics to the Merger bas been gpproved, adopted, exccuted and acknowledged by the domestic
constiteent limited liabllity company and the constituent corpuration in accordance with the
requirements of Section 18-200 of the Delaware Limited Liability Company Act

Thigd: That zBoost, LLC shall be the surviving limited liability cornpany of the Merger
and will continue its existence under the name zBoost, LLL.

Powth; The Centificate of Formation of zBoost, LLC, without any amendments, shall be
the Certificate of Formation of the surviving limited liability company of the Merger.

Fifih: That an exeouted copy of the Agreement and Plan of Merger is on file at an office
of the surviving limited liability company. The address of such office is Ony Meca Way,
Morcross, GA 30003,

Sixth: That a copy of the Agresment and Plan of Merger will be furnished by the
surviving limited liability company, on request and without cost, to any member of the domestic
censtituent limited liability company and to any gtockholder of the constituent corporation.

Seventh: That the Merger shall be effective upon the filing of this Certificate of Merger
with the Secretary of State of the State of Delawars,

|Signature Page follows]

142750734
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MHR-J1==ls 11-1o

N WITHESS WHEREQP, zBooxt, LLC has caused this Certificate of Merger to be exacuted by
it duly authorized officer this B\sst, day of Mazch, 2014.

ZBOOST, LLC

By: }"Z / 7[ d‘\" g M
tName: Robert Van Buskirk
e Pregident and Chilef Executive Officer

TARTI0TL A

A P
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Control No. : 14031667

STATE OF GEORGIA

Secretary of State
Corporations Division
313 West Tower
#2 Martin Luther King, Jr. Dr..
Atlanta, Georgia 30334-1530

CERTIFICATE OF MERGER

I, Brian P. Kemp, the Secretary of State and Corporations Commissioner ofthe State of Georgia,
do hereby issue this certificate pursuant to Title 14 ofthe Official Code of Georgia Annotated
certifying that articles or a certificate of merger and fees have been filed regardingthe merger of
the below entities, effective as of March 31, 2014. Attached is a true and correct copy of'the said

filing

Surviving Entity:
ZBoost, LLC

Nonsurviving Entity/Entities
WIRELESS EXTENDERS, INC.

WITNESS my hand and official seal inthe Cityof Atlanta and the
State of Georgia on April 1, 2014.

B: b~

Brian P. Kemp
Secretary of State

Tracking #: RjckHDXb
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CERTIFICATE OF MERGER
QF
WIRELESS EXTENDERS, INC.
(a Georgia corporation)
* WITH AND INTQ
ZBOOST, LLC
(s Delaware limited Hability company)

Pursuant to Section 14-2-1105 and Section 14-2-1109 of the Georgia Business Corporation Code
(the “GBCC”), the undersigned entity is filing the following Certificate of Merger in the Office of the
Secretary of State of the State of Georgia in order to merge Wireless Extenders, Inc., a Georgia
coxpcya%ion (“WEI"), with and into 2Boost, LLC, a Deleware limited liability company (“zBogst” or the

“Surviving Entity”), which shall be the Surviving Entity (the “Merger™):
FIRST: The name and state of incorporation or organization, as the case may be, of each of

the constituent entities to the Merger are Wireless Extenders, Inc., a Georgla corporation, and zBoost,
LLC, a Delaware limited liability company,

SECOND:  Thename of the Surviving Entity in the Merger is zBoost, LLC, a Delaware limited
liability company. :

THIRD: The Certificate of Formation of 2Boost shall be the Certificate of Formation of the

Surviving Entity,

- POURTH:  The executed plan of merger is on file at the principal place of business of the
Surviving Entity, the address of which is One Meca Way, Norcross, GA 30093,

FIFTH: A copy of the plan of merger will be furnished by the Surviving Entity, on request
and without cost, to any shareholder or member of any entity that is a party to the Merger.’

SIXTH: The Mérger was duly appraved by the sole shareholder of WEI pursuant to Section
14-2-1103(e) of the GBCC. The Merger was duly approved by the sole member of ZBoost pursuant t:
Section 18-209 of the Delaware Limited Liability Company Act. ‘

SEVENTH: A request for publication of a notice of filing this Certificate of Merger, and
payment therefore, will be made as required by Section 14-2-1105,1(b) of the GBCC,

IN WITNESS WHEREOF, the Surviving Entity hes caused this Certificate of Merger to 52

: exccuted on its behalf by its duly authorized officer as of this 2\stday of March, 2014, T =
# ?_:32 - IR}
ZBOOST, LLC ox =
we
' } 9 .o ') =R
By: 2L CeBi => @
) Name:  Robert Van Buskirk a5
; Ita: President and Chief Executive Officer™
¢
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