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Item 2.01 Completion of Acquisition or Disposition of Assets.

On March 3, 2014, Westell Technologies, Inc. (the Company) filed a Current Report on Form 8-K to report the March
1, 2014 acquisition of Cellular Specialties, Inc., (CSI) a New Hampshire corporation. The purpose of this amendment
is to include the historical financial statements of CSI and unaudited pro forma financial information required by Items
9.01(a) and 9.01(b) of Form 8-K. Except as set forth herein, the original 8-K remains unchanged.

Item 9.01. Financial Statements and Exhibits.
(a) Financial Statements of Business Acquired

The audited financial statements of CSI for the year ended December 31, 2013, together with the notes thereto and the
independent auditors report thereon, are filed as Exhibit 99.1 hereto and incorporated herein by reference.

(b) Pro Forma Financial Information

The unaudited pro forma combined balance sheet of the Company and CSI at December 31, 2013 and the unaudited
pro forma combined statement of operations for the year ended March 31, 2013 and the nine months ended December
31, 2013 are attached hereto as Exhibit 99.2 hereto and incorporated herein by reference.

(d) Exhibits

Exhibit

Number Description

2.1 Stock Purchase Agreement, dated as of March 1, 2014, by and among Westell, Inc.,
Cellular Specialties, Inc., the shareholders of Cellular Specialties, Inc., Scott T. Goodrich
and R. Bruce Wilson, in their capacity as the sellers' representative and each of Scott T.
Goodrich, Fred N.S. Goodrich, Kelley Carr, and R. Bruce Wilson (incorporated herein by
reference to Exhibit 2.1 to the Company's Form 8-K filed on March 3, 2014).

23.1 Consent of Independent Registered Public Accounting Firm

99.1 Financial Statements of Business Acquired

99.2 Unaudited pro forma combined balance sheet of the Company and CSI at December 31,

2013 and the unaudited pro forma combined statements of income and retained earnings
for the year ended December 31, 2013, and related notes.
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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 hereunto duly authorized.

WESTELL TECHNOLOGIES, INC.

Date: May 13,2014 By: /s/ Thomas P. Minichiello
Thomas P. Minichiello

Senior Vice President, Chief Financial
Officer, Treasurer and Secretary
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Stock Purchase Agreement, dated as of March 1, 2014, by and among Westell, Inc., Cellular
Specialties, Inc., the shareholders of Cellular Specialties, Inc., Scott T. Goodrich and R. Bruce
Wilson, in their capacity as the sellers' representative and each of Scott T. Goodrich, Fred N.S.
Goodrich, Kelley Carr, and R. Bruce Wilson (incorporated herein by reference to Exhibit 2.1 to the
Company's Form 8-K filed on March 3, 2014).
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Exhibit 23.1

MELANSON|glFNEE

ACCOUNTANTS * AUDITORS

149 Hanover Street
Manchester, NH 03101
(603)669-6130

melansonheath.com

Cellular Specialties, Inc.

670 North Commercial Street Additional Offices:

Manchester, NH (03101 Mashua, NH
Andover, MA
Creenfield, MA
Ellsworth, ME

CONSENT OF INDEPENDENT REGISTRED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in the Registration Statements (Form S-3 No. 333-
79407 and No. 333-100623, and Form 5-8 No, 333-155211, No. 333-32646, No, 333-105926
and No, 333-119620) of Westell Technologies, Inc. and Subsidiaries and in the related
Prospectuses of our report dated February 24, 2014 relating to the financial statements of
Cellular Specialties, Inc., which appears in Amendment No. | to the Current Report on Form
8-K of Westell Technologies, Inc. dated March 1, 2014.

MELANSON HEATH & COMPANY, PC
Certified Public Accountants

%ﬂw&\’ Heath *Cdb-ﬁ-v‘a\ P <.

Manchester, NH
May 6, 2014
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MEeLansON HEaTH & CoMPAaNY, PC

Man MENT A

INDEPENDENT AUDITORS® REPORT

To the Board of Directors
Cellular Specialties, Inc.

We have audited the accompanying financial statements of Cellular Specialties, Inc., (an
S Corporation) which comprise the balance sheet as of December 31, 2013, and the related
statements of income and retained earnings, and cash flows for the year then ended, and the
related notes to the financial statements.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial
statements in accordance with accounting principles generally accepted in the United States
of America; this includes the design, implementation, and maintenance of internal control
relevant to the preparation and fair presentation of financial statements that are free from
material misstatement, whether due to fraud or error.

Auditor’s Responsibility

Our responsibility is to express an opinion on these financial statements based on our audit.
We conducted our audit in accordance with auditing standards generally accepted in the
United States of America. Those standards require that we plan and perform the audit to
obtain reasonable assurance about whether the financial statements are free from material
misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and
disclosures in financial statements. The procedures selected depend on the auditor’s
judgment, including the assessment of the risks of material misstatement of the financial
statements, whether due to fraud or error. In making those risk assessments, the auditor
considers internal control relevant to the entity’s preparation and fair presentation of the
financial statements in order to design audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the
entity’s internal control. Accordingly we express no such opinion. An audit also includes
evaluating the appropriateness of accounting policies used and the reasonableness of
significant accounting estimates made by management, as well as evaluating the overall
presentation of the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide
a basis for our audit opinion.

I meter Road  » 149 Hanover Seveet .
g, NH 03063 Manchester, NH 03101

Sereet, Suire | = Pl Box 646
cld, MA QU301 Ellsworth, ME 04605

800-282-2440 «  wwwmelansonheath.com




Opinion

In our opinion, the financial statements referred to above present fairly, in all material
respects, the financial position of Cellular Specialties, Inc. as of December 31, 2013, and the
results of its operations and its cash flows for the year then ended in accordance with
accounting principles generally accepted in the United States of America,

ﬁ'&ﬂmw’ Heath “cﬂ”—ﬂ“"&\ P,

Manchester, New Hampshire
February 24, 2014




CELLULAR SPECIALTIES, INC.

Balance Sheet
December 31, 2013

ASSETS
Current Assets:
Cash and cash equivalents $
Accounts receivable, net
Deposits and miscellaneous receivables
Inventory
Prepaid expenses
Deferred state income taxes

Total Current Assets of Continuing Operations

Current Assets of Discontinued Operations:
Escrow receivable

Total Current Assets
Property and Equipment, net
Intangibles, net
TOTAL ASSETS $

LIABILITIES AND STOCKHOLDERS' EQUITY
Current Liabilities:
Current portion of capital lease obligations $
Accounts payable
Accrued expenses
Deferred revenues

Total Current Liabilities
Capital Lease Obligations, net of current portion
Deferred State Income Taxes
Total Liabilities
Stockholders' Equity:
Common stock

Additional paid-in-capital
Retained earnings

Total Stockholders' Equity
TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY 5

The accompanying notes are an integral part of these financial statements,

6,183,057
3,999,779
132,335
4,906,446
71,645

50,000

15,343,262

1,800,408

17,143,670

809,942

1,226,732
19,180,344

16,590
2,523,706
1,768,190

2,004

4,310,490

26,439

6,000

4,342,929

108,207
46,000

14,683,208
14,837,415
19,180,344




CELLULAR SPECIALTIES, INC.

Statement of Income and Retained Earnings
For the Year Ended December 31, 2013

Sales
Cost of Sales
Gross Profit
Operating Expenses
Income From Operations
Other Income and (Expenses):
Interest income:
Interest expense
Otther expense
Bad debt recoveries
Loss on sale of assets
Total Other Income and (Expenses)
Income from Continuing Operations Before Taxes
Provision for State Income Taxes
Income from Continuing Operations
Discontinued Operations:
Income from operations of discontinued
L'\{Jmpum:nl
Provision for State Income Taxes
Income from Discontinued Operations
Met Income
Retained Eamings, beginning
Dividends Declared

Retained Eamings, ending

% of

$ 36713819 1000 %
18.012.798 49.1
18,701,021 509
10488415 28.6
8,212,606 223
2,770 2
(62.812) (0.2)
(5.456) -
4,199 5
(4,.277) i
(65.576) {0.2)
8,147,030 221
675.018 1.8
7472012 203
8,420,354 229
616.198 1.7
7,804,156 21.2

15,276.168 ﬁ %

1,806,059

(2,399.019)

$ 14,683,208

The accompanying notes are an integral part of these financial statements,




CELLULAR SPECIALTIES, INC.

Statement of Cash Flows
For the Year Ended December 31, 2013

Cash Flows From Operating Activities:
Net income
Adjustments to reconcile net income to
cash provided by operating activities:
Loss on disposition of assets
Gain on sale of service division
Depreciation and amortization
Accounts receivable
Change in uncompleted contracts, net
Deposits and miscellancous receivables
Inventory
Prepaid expenses
Deferred state income tax asset
Escrow receivable from discontinued operations
Cash sweep accrual
Accounts payable
Accrued expenses
Deferred revenues
Deferred state income tax liability

Net cash provided by operating activities

Cash Flows from Investing Activities:
Purchase of intangibles
Purchase of fixed assets
Proceeds from sale of fixed assets
Proceeds from sale of service division

Met cash provided by investing activities

Cash Flows From Financing Activities:
Net advances/( payments) on line of credit
Payments on capital leases
Dividends paid
Payments on stockholders’ loans
Proceeds from exercise of stock options

Net cash used for financing activities
Net Increase
Cash and Cash Equivalents, beginning

Cash and Cash Equivalents, ending

The accompanying notes are an integral part of these financial statements,

$ 15,276,168

4,277
(9,004,568)
264,968
3831224
1,765,471
(117,252)
(4,094,168)
(939,104)
41,000
(408)
(2,345,220)
804,126
(1,240,307)
534,612
(5,000)

4,775,819

(1,226,732)

(370,411)
500
12,431,121

10,634,778

1,123,950
(15,981)
(2,399,019)
(8,145,247)

47095

(9,389,202)
6,021,395
161,662

§_6.183057




CELLULAR SPECIALITIES, INC.
Notes to Financial Statements
December 31, 2013
Nature of Business
The principal business activity of Cellular Specialties, Inc. (the Company), is the
development of high quality, reliable in-building amplifiers and repeaters along with

the implementation of turnkey in-building wireless solutions throughout the country.
The Company was incorporated on March 5, 1997,

Summary of Significant Account Policies

The following is a summary of significant accounting policies of the Company used
in preparing and presenting the accompanying financial statements,

Method of Accounting

The Company uses the accrual method of accounting for both financial and tax
reporting purposes. This method recognizes revenues and expenses and the related
assets and liabilities when earned or incurred without regard to the time of receipt or
payment.

Cash and Cash Equivalents

For purposes of the statement of cash flows, the Company considers all accounts with
an initial maturity of three months or less to be cash equivalents. At December 31,
2013, cash and cash equivalents consist of bank checking, savings accounts and
money market accounts; there are no cash equivalents.,

Accounts Receivable

The adequacy of the allowance for doubtful accounts is reviewed quarterly by the
Company and adjusted as required through the provision for doubtful accounts (Bad
Debt Expense). In determining the amount required in the allowance account,
management has taken into account a variety of factors including risk characteristics
of the selected accoumts, number of days outstanding and current economic
conditions.

Inventory

Inventory consists of parts, work-in-process and finished goods. Inventory is stated at
the lower of cost or market, with cost determined principally on a first-in, first-out
(FIFO) basis, using a standard cost or actual cost method.




Certain overhead expenses have been capitalized and included in ending inventory.
Overhead and labor included in inventory at December 31, 2013 totaled $95,306.

Property and Equipment and Depreciation

Property and equipment are stated at cost. Depreciation of property and equipment is
provided over the estimated useful lives utilizing the straight line method for book
purposes and the MACRS (Modified Accelerated Cost Recovery System) method for
tax purposes. Estimated useful lives of the assets are as follows:

Equipment 3-7
Vehicles a
Leasehold improvements 4-12

Advertising

Advertising costs are expensed as incurred. Advertising expense for the year ended
December 31, 2013 was $38,487.

Income Taxes

Effective, March 1, 2005, the Company has elected to be treated under Subchapter S
of the Internal Revenue Code. Accordingly, federal taxable income is passed through
to the stockholders on a pro rata basis and federal taxes are paid at the stockholder
level. State income taxes are recorded at the statutory rate.

Deferred tax assets and liabilities are determined based on the differences between the
financial reporting and tax bases of assets and liabilities and are measured using the
enacted tax rates that will be in effect when the differences are expected to reverse.

Sales Tax

The Company excludes from its sales all sales taxes assessed to customers. Sales
taxes assessed on sales are recorded as accrued liabilities on the balance sheet until
remitied to the state agencies,

Use of Estimales

The preparation of financial statements in conformity with accounting principles
generally accepted in the United States of America requires management to make
estimates and assumptions that affect reported amounts of assets and liabilities,
disclosure of contingent assets and liabilities at the date of the financial statements,
and the reported amounts of revenues and expenses during the reporting period.
Actual results could differ from those estimates.




4.

5.

Fair Value of Financial Instruments

The Company’s financial instruments are cash and cash equivalents, accounts
receivable, accounts payable and capital lease obligations. The recorded values of
cash and cash equivalents, accounts receivable and accounts payable approximate
their fair values based on their short-term nature. The recorded value of the capital
lease obligation approximates its fair value, as interest approximates market rates,

Research and Development

Internal research and development costs are expensed as incurred. For the year ended
December 31, 2013, rescarch and development costs of approximately $4,416,000

have been included in operating expenses.

Accounts Receivahle

Accounts receivable at December 31, 2013 consist of the following:

Trade accounts receivable $ 4,022,188
Less allowance for doubtful accounts (22.409)
Accounts receivable, net $ 3,999,779

Prepaid Expenses

At December 31, 2013, prepaid expenses consist of the following:

Prepaid miscellancous $ 45,153
Prepaid insurance 26,492
Prepaid expenses § 71645

Inventory

Inventory consists of the following at December 31, 2013:

Materials $ 4,980,156
Work in process 259,755

5,239,911
Inventory reserve (333,465)
Inventory $ 4,906,446




Property and Equipment

Property and equipment consists of the following at December 31, 2013:

Equipment § 2,225,254
Leasehold improvements 176,346

2,401,600
Accumulated depreciation (1,591,658)
Property and Equipment, net $ 809,942

Depreciation expense for the year ended December 31, 2013 was $264,968.

Intangibles

In 2013, the Company entered into an agreement to license the rights to certain
intellectual property. The purchase price paid was $1,226,732 in cash, which
represents its fair value. This amount was recorded as an intangible asset and is being
amortized over its estimated benefit period of 2 years. As of December 31, 2013,
there was no accumulated amortization because the Company had not finalized the
implementation of these assets. Under the terms of the agreement, the Company is
also required to pay royalties, as defined, to the licensors quarterly. Estimated
amortization expense of the intangibles is 3613366 per year for the years ending
December 31, 2014 and 2015.

Line of Credit

The Company has available a line of credit with a bank in the amount of $5,000,000.
Interest is computed at the Wall Street Jowrnal's prime rate plus Y%, payable
monthly. At December 31, 2013 the interest rate was 3.75%. Principal is payable on
demand. The line is secured by substantially all assets of the Company. The Company
is required to maintain certain financial covenants for which the Company was in
compliance during the year 2013. There were no advances outstanding on the line of
credit as of December 31, 2013.

Accrued Expenses

At December 31, 2013, accrued expenses consist of the following:

State taxes $ 1,117,780
Payroll, taxes and withholdings 487,362
Miscellaneous 163,048
Accrued expenses $ 1,768,190
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11.

12.

Capital Leases

The Company acquired equipment under the provisions of long-term leases. These
leases are classified as capital leases.

The total cost of property and equipment acquired under capital leases is $66,717 at
December 31, 2013, and the total related accumulated depreciation is $26,582.
Depreciation of assets under capital leases is included in depreciation expense,

Future minimum payments under capital leases consist of the following at
December 31, 2013:

2014 5 17,545
2015 19,033
2016 7.931
Total minimum lease payments 44,509
Less amount representing interest (1.480)

Present value of minimum capital lease payments 43,029
Less current portion (16,590)

Capital Lease Obligations, net of current portion $ 26,439

Stockholders’ Equity

Stockholders’ equity consists of retained earnings, common stock, and additional paid
in capital.

At December 31, 2013, there are 1,500,000 shares of no par value common stock
authorized divided into 1,000,000 shares voting stock and 500,000 shares non-voting
stock: 600,000 shares of voting common stock issued and outstanding: and 247,710
shares of non-voting common stock issued and outstanding. 52,290 shares of non-
voting common stock is reserved in connection with the Company’s stock plan under
which employees, non-employees, directors, and consultants providing services to the
Company may be offered the opportunity to acquire an equity interest in the
Company.

During 2013, 9,310 shares of non-voting common stock were issued.

Stock Plan

In April of 2002, shareholders approved the adoption of the “Cellular Specialties, Inc.
2002 Stock Plan”, (the plan). Pursuant to recapitalization, the plan was amended in
2009 to revise terms and conform to the change in authorized stock.
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The plan provides for the granting of non-voting common stock options under an
Incentive Stock Option plan for the benefit of employees meeting certain eligibility
requirements, as well as a Non-Qualified Stock Option plan for the benefit of certain
non-employee consultants. Both plans provide for graded vesting, with one quarter of
the original number of shares vesting one year after the vesting measurement date and
thereafter, in thirty-six equal monthly installments. The maximum number of shares
granted under the plan is 100,000 shares.

Under the plan, eligible participants are granted the option to acquire the specified
number of shares at the stated market value established at the grant date. Options
expire on the tenth anniversary of the grant date and are non-transferable.

As required by Compensation — Siock Compensation, Awards Classified as Equity,
Topic of the Financial Accounting Standards Board Accounting Standards
Codification (FASB ASC), the Company accounts for stock option awards using the
grant date estimated fair value of the equity instruments, net of any amount paid or to
be paid by the grantee. Prior to 2006, the Company used the minimum value method
permitted by FASB Statement No. 123, “Accounting for Stock-Based Compensation™
(“SFAS 123"), to account for stock options granted to employees. The Company
recognized compensation expense for stock option grants, based on the minimum
value method.

Management has determined that the amount of compensation cost associated with
the options granted, modified, repurchased, and cancelled in 2013 is immaterial;
therefore no compensation cost has been recognized in 2013, Total compensation cost
related to non-vested awards not yet recognized is also deemed to be immaterial.

The following is an analysis of options to purchase shares of the Company’s stock
issued and outstanding as of December 31, 2013:;

Weighted Average
Options Exercise Price
Options outstanding January 1, 2013 48,300 19.43
Exercised (9,310) 3.40
Options outstanding December 31, 2013 33,990 23.26

As of December 31, 2013, options for 38,428 shares at a weighted average exercise
price of $23.09 were vested and exercisable, and the weighted average remaining
contractual term of vested options outstanding is approximately 5 years.

Operating Leases

The Company leases office and warehouse space in Manchester, New Hampshire.
Various leases for office space run concurrent with the original lease. The Company
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entered into an amendment to its office lease agreement, effective May 1, 2013,
which extends the terms of the lease for five additional years, through April 30, 2018.
The Company entered into an amendment to its warchouse space lease agreement,
effective September 1, 2013 which extends the terms of the lease for an additional
five years, through August 31, 2018. The amendment for the warchouse space
conltains an option to extend the lease for five additional years.

The leases call for minimum monthly rental payments of $25,746, plus common arca
charges. All leases contain cost of living adjustments and provide that the tenant is to
pay certain common area charges. Rent expense for the year ended December 31,
2013 was $402,771, which includes common area charges.

Effective September 19, 2011, the company leased a phone system. The lease calls
for monthly payments of $1,785 for five years.

Future minimum rentals under the Company’s operating leases for facilities and
phone system for the years ending December 31, are as follows:

2014 $ 352242
2015 350,074
2016 355,879
2017 339,663
2018 151,847

§ _1.549.705

Income Taxes

As disclosed in Note 2, the Company’s stockholders elected Internal Revenue Code
Subchapter S status for income tax purposes as of March 1, 2005.

The Company files income tax returns in the U.S. federal jurisdiction as a pass-
through entity and various state jurisdictions, With few exceptions, the Company is
no longer subject to U.S. federal or state examinations by tax authorities for years
before 2010.

Income Taxes Topic of FASB ASC prescribes a recognition threshold and a
measurement attribute for the financial statement recognition and measurement of tax
positions taken or expected to be taken in a tax return. For those benefits to be
recognized, a tax position must be more-likely-than-not to be sustained upon
examination by taxing authorities. At December 31, 2013, there were no
unrecognized tax benefits. The Company does not believe there will be any material
changes in their unrecognized tax benefits over the next twelve months.
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Deferred income taxes are provided for the temporary differences between the basis
of assets and liabilities for financial statement and income tax purposes. The
differences relate primarily to depreciable assets (using accelerated depreciation
methods for income tax purposes), the allowance for doubtful accounts (deductible
for financial statement purposes but not for income tax purposes), the inventory
allowance (deductible for financial statement purposes but not for income (ax
purposes), and accrued vacation pay (deductible for financial statement purposes but
not for income tax purposes). Valuation allowances are established when necessary to
reduce deferred tax assets to the amount expected to be realized. Income tax expense
is the tax payable or refundable for the period plus or minus the change during the
period in deferred tax assets and liabilities.

Significant components of the Company’s deferred tax assets and liabilities at
December 31, 2013 are as follows:

Deferred State Tax Assets:
Allowance for uncollectible accounts receivable § 2,000
Inventory reserve 28,000
Accrued vacation pay 20,000

$ 50,000

Deferred State Tax Liabilities
Fixed assets $ (6,000)

$ (6.000)

The provision for state income taxes consists of the following at December 31, 2013:

Current % 1,255.216
Deferred 36,000
Provision for State Income Taxes £ 1,291,216

For income tax purposes, the Company may be required to pay built-in gains tax in
future periods. The tax on buili-in gains is a corporate-level tax on S corporations that
dispose of assets that appreciated in value during years in which the Company was
considered a regular “C corporation” for tax purposes. Assets disposed of by the
Company during the ten-year period beginning on March 1, 2005 and ending on
February 28, 2015 are potentially subject to this tax.

Discontinued Operations

Discontinued operations relate to the Company's service division. The service
division operated until the sale of the division, effective February 28, 2013. The
Company recognized a gain on the sale of the service division of $9,004,568.

13
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17.

18.

19.

Supplemental Disclosures of Cash Flow Information

During the year ended December 31, 2013, interest paid totaled 5106,122 and income
taxes paid totaled $123,062.

During the year ended December 31, 2013, the Company entered into non-cash
financing transactions in the amount of $28,000 for the acquisition of office
equipment and $3,863,086 to pay off the outstanding balance of the line of credit
from proceeds of the sale of the service division.

Contingencies

The Company may be involved in certain legal proceedings and claims that arise in
the ordinary course of its business. Management is of the opinion that the amount of
ultimate liability with respect to these actions will not affect the financial position of
the Company.

Concentrations of Credit Risk

The principal business activity of the Company is the development of high quality,
reliable in-building amplifiers and repeaters along with the implementation of turnkey
in-building wireless solutions throughout the country. Financial instruments that
potentially subject the Company to concentrations of credit risk consist principally of
trade accounts receivable, The Company grants credit to their customers, a large
percentage of which are wireless service providers. As a result, the Company may be
especially vulnerable to the consequences of changes in the wireless industry. The
Company performs ongoing credit evaluations of the customers’ financial condition
and generally requires no collateral, At December 31, 2013, two customers comprised
70% of the Company’s receivables. The same customers comprised 58% of the
Company’s sales during 2013.

The Company maintains cash balances at banks which are insured by the FDIC up 1o
$250,000. The Company's bank balance as of December 31, 2013 was 56,483,097 of
the total bank balance $227,800 was insured by the FDIC and $6,205,297 was
uninsured and uncollateralized.

Subsequent Events

The Company has evaluated subsequent events through February 24, 2014, the date
which the financial statements were available to be issued.

Subsequent to year end, stock options totaling 29,000 shares were exercised resulting
in 29,000 shares of non-voting common stock being issued.



Exhibit 99.2
UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS

On March 1, 2014, Westell, Inc. (Westell), a wholly-owned subsidiary of Westell Technologies, Inc., a Delaware corporation, acquired all
of the outstanding capital stock (the Acquisition) of Cellular Specialties, Inc., (CSI) a New Hampshire corporation. The Acquisition was
pursuant to the terms of a stock purchase agreement (the Stock Purchase Agreement), dated as of March 1, 2014, by and among Westell,
CSI, the shareholders of CSI, Scott T. Goodrich and R. Bruce Wilson, in their capacity as the sellers’ representative and each of Scott T.
Goodrich, Fred N.S. Goodrich, Kelley Carr, and R. Bruce Wilson (the Sellers). The aggregate purchase price was $39.0 million, which
amount is subject to a working capital adjustment and escrow provisions. The purchase price was funded using available cash. The Stock
Purchase Agreement contains representations and warranties customary for a transaction of this type.

The following unaudited pro forma condensed combined financial statements give effect to the Acquisition by Westell of CSI in a
transaction to be accounted for under the acquisition method of accounting in accordance with Financial Accounting Standards Board
(FASB) Accounting Standard Codification (ASC), Business Combinations (ASC 805).

The unaudited pro forma condensed combined balance sheet is based on the individual historical consolidated balance sheets of Westell
and CSI as of December 31, 2013, and has been prepared to reflect the Acquisition as if it occurred on December 31, 2013. The unaudited
pro forma condensed combined statement of operations are presented as if the Acquisition had occurred on April 1, 2012. The unaudited
pro forma condensed combined statement of operations for the year ended March 31, 2013 combines the historical financial statements of
Westell for the year ended March 31, 2013 with the historical financial statements of CSI for its fiscal year ended December 31, 2012
adjusted for discontinued operations and to include the three month period ended March 31, 2013 and exclude the three month period
ended March 31, 2012. The unaudited pro forma condensed combined statement of operations for the nine months ended December 31,
2013 combines the historical financial statements of Westell and the historical financial statements of CSI for its fiscal year ended
December 31, 2013 adjusted to exclude the three month period ended March 31, 2013. The historical financial information has been
adjusted in the unaudited pro forma condensed combined financial statements to give effect to pro forma events that are directly
attributable, factually supportable, and with respect to the unaudited pro forma condensed combined statement of operations, expected to
have a continuing impact on the combined results. In addition, the unaudited pro forma condensed combined financial statements do not
reflect operating synergies, cost reductions integration or other one-time costs, restructuring or revenue enhancements that may result from
the Acquisition.

These unaudited pro forma condensed combined financial statements are for informational purposes only. They do not purport to indicate
the results that would actually have been obtained had the Acquisition been completed on the assumed date or for the period presented, or
which may be realized in the future. To produce the pro forma financial information, Westell adjusted CSI’s assets and liabilities to their
estimated fair values. The accounting for the business combination is based on currently available information and is considered
preliminary. The final accounting for business combination may differ materially from that presented in these unaudited pro forma
condensed combined financial statements.

Although the fiscal periods of Westell and CSI are non-coterminous, the CSI statements of operations are presented based on the Westell
reporting period.

Westell discontinued the operations of its Customer Networking Services (CNS) segment in the first quarter of fiscal year 2014. The
historical statement of operations for the year ended March 31, 2013 has been adjusted to present the results of the CNS segment as
discontinued operations.

The unaudited pro forma condensed combined financial statements should be read in conjunction with:
*  The Current Report on Form 8-K filed with the SEC on March 3, 2014, as amended by the Current Report on Form 8-K/A
(Amendment No. 1) (the Form 8-K/A) of which these unaudited pro forma condensed combined financial statements are included

as Exhibit 99.2 to the Form 8-K/A.

*  Westell’s audited consolidated financial statements as of and for the year ended March 31, 2014, including the related notes
thereto contained in Westell’s Annual Report on Form 10-K for the year ended March 31, 2013; and

*  CSI’s audited consolidated financial statements, including the related notes thereto, as of and for the year ended December 31,
2013, which are included as Exhibit 99.1 to the Form 8-K/A.



Unaudited Pro Forma Condensed Combined Balance Sheet
As of December 31, 2013
(in thousands)

Historical
Westell Cellular Pro Forma
Technologies, Specialties, Pro Forma Condensed
Inc. Inc. Adjustments Combined
Assets
Cash and cash equivalents $ 69,649 $ 6,183 $ (43,738) (@ $ 32,094
Short-term investments 17,159 — — 17,159
Accounts receivable, net 12,357 4,000 (535) ) 15,822
Inventories 20,544 4,906 1,517 (¢) 26,967
Prepaid expenses and other current @
assets 1,991 2,054 (1,815) 2,230
Assets available-for-sale 1,044 — — 1,044
Total current assets 122,744 17,143 (44,571) 95,316
Property and equipment, net 1,267 810 6 (© 2,083
Goodwill 8,025 — 21,153 (® 29,178
Intangible assets, net 17,447 1,227 15,003 (g) 33,677
Other non-current assets 435 435
Total assets $ 149918 § 19,180  $ (8,409) $ 160,689
Liabilities and Stockholders’
Equity
Accounts payable $ 6,471 $ 2,524  $ — $ 8,995
Accrued expenses 7,322 1,768 (193) (b) 8,897
Current portion of capital lease — 17 — 17
Deferred revenue 236 2 — 238
Total current liabilities 14,029 4311 (193) 18,147
Deferred revenue non-current 738 — — 738
Contingent consideration non-current 785 — — 785
Capital lease obligation, net of
current portion — 26 — 26
Deferred income tax — 6 (6) —
Other non-current liabilities 1,108 — 12 ®) 1,120
Total liabilities 16,660 4,343 (187) 20,816
Total stockholders’ equity 133,258 14,837 (8,222) () 139,873

Total liabilities and stockholders’
equity $ 149918 $ 19,180 $ (8,409) $ 160,689




Revenue

Gross profit
Operating expenses:
Sales and marketing
Research and
development
General and
administrative
Intangible
amortization
Restructuring
Goodwill
impairment

Total operating
expenses

Operating income
(loss)

Other income
(expense)

Income (loss) before
income taxes and
discontinued
operations

Income tax benefit
(expense)

Income (loss) from
continuing
operations

Unaudited Pro Forma Condensed Combined Statement of Operations

For the year ended March 31, 2013

(in thousands)

Income (loss) per share from continuing operations:

Basic
Diluted

Average number of common shares outstanding:

Basic
Diluted

Historical Historical
Westell CNS Cellular Pro Forma
Technologies, Discontinued Specialties, Pro Forma Condensed
Inc. Operations (a) Inc. Adjustments Combined
40,044 S (1,236) S 21,370  $ 179 ® $ 60,357
14,324 (999) 10,374 (1,337) (o 22,362
7,439 53 4,264 — 11,756
7,326 (1,398) 3,117 — 9,045
9,910 (600) 4,337 — 13,647
892 (5) — 3206 @ 4,183
149 — — — 149
2,884 — — — 2,884
28,600 (1,950) 11,718 3,296 41,664
(14,276) 951 (1,344) (4,633) (19,302)
175 — (147) — 28
(14,101) 951 (1,491) (4,633) (19,274)
(29,392) (367) (110) (342) © (30,211)
(43,493) 584 (1,601) (4,975) (49,485)
$(0.73) $(0.83)
$(0.73) $(0.83)
59,944 59,944
59,944 59,944



Unaudited Pro Forma Condensed Combined Statement of Operations
For the nine months ended December 31, 2013

(in thousands)

Historical Historical
Westell Cellular Pro Forma
Technologies, Specialties, Pro Forma Condensed
Inc. Inc. Adjustments Combined

Revenue 77,652 31,026 158 (b) 108,836
Gross profit 33,434 15,967 — 49,401
Operating expenses: —
Sales and marketing 10,812 1,806 — 12,618
Research and
development 7,845 3,606 — 11,451
General and
administrative 10,200 2,484 — 12,684
Intangible amortization 3,588 102 2,317 (@ 6,007
Restructuring 273 — — 273
Total operating
expenses 32,718 7,998 2,317 43,033
Operating income (loss) 716 7,969 2,317) 6,368
Other income (expense) (63) (37) — (100)
Income (loss) before
income taxes and
discontinued operations 653 7,932 (2,317) 6,268
Income tax benefit ©
(expense) (125) (657) 192 (590)
Income (loss) from
continuing operations 528 7,275 (2,125) 5,678
Income (loss) per share from continuing operations:
Basic $0.01 $0.10
Diluted $0.01 $0.10
Average number of common shares outstanding:

Basic 58,678 58,678

Diluted 59,765 59,765



NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS
1. DESCRIPTION OF TRANSACTION AND BASIS OF PRESENTATION

On March 1, 2014, Westell completed its acquisition of CSI for approximately $39.0 million in cash plus a preliminary working capital
adjustment of $4.7 million. The transaction was accounted for under the acquisition method of accounting in accordance with accounting
principles generally accepted in the United States of America (“US GAAP”).

The unaudited pro forma condensed combined financial statements were prepared in accordance with US GAAP and pursuant to the rules
and regulations of the Securities and Exchange Commission Regulation S-X, and present the pro forma financial position and results of
operations of the consolidated companies based upon the historical information after giving effect to the Acquisition and adjustments
described in these footnotes. The unaudited pro forma condensed combined balance sheet is presented as if the Acquisition had occurred on
December 31, 2013 and the unaudited pro forma condensed combined statement of operations for the year and nine months ended March
31, 2013 and December 31, 2013, respectively, is presented as if the Acquisition had occurred on April 1, 2012.

2. CONSIDERATION TRANSFERRED AND PRELIMINARY PURCHASE PRICE ALLOCATION

The Acquisition has been accounted for using the acquisition method of accounting in accordance with ASC 805, which requires, among
other things, that the assets acquired and liabilities assumed be recognized at their acquisition date fair values, with any excess of the
consideration transferred over the estimated fair values of the identifiable net assets acquired recorded as goodwill.

The accounting for the business combination is based on currently available information and is considered preliminary. The final
accounting for the business combination may differ materially from that presented in these unaudited pro forma condensed combined

financial statements.

The fair value of consideration transferred is as follows (in thousands):

Purchase price $39,000
Working capital adjustment 4,738
Total consideration $43,738

The following is a summary of the preliminary estimated fair value of the net assets acquired (in thousands):

Cash and cash equivalents $ 6,183
Accounts receivable, net 3,465
Inventories 6,423
Prepaid expenses and other current assets 239
Property and equipment, net 816
Intangible assets, net 16,230
Accounts payable (2,524)
Accrued expenses (1,575)
Current portion of capital lease a7)
Deferred revenue 2)
Capital lease obligation, net of current
portion (26)
Deferred income tax (6,615)
Other non-current liabilities (12)
Goodwill 21,153

Total consideration $ 43,738




3. PRO FORMA ADJUSTMENTS

Unaudited Pro Forma Condensed Combined Balance Sheet

(@)
(b)
(©)
(d)
(e)
®

(2
(h)

(@)

Represents the purchase price of $39.0 million plus the preliminary working capital adjustment of $4.7

million.

Represents the preliminary adjustments to CSI’s historical accounts to conform to Westell’s accounting

policies.

Inventory acquired was increased by $1.5 million to reflect the estimated fair value. The remaining adjustment represents the
preliminary adjustments to CSI’s historical accounts to conform to Westell’s accounting policies.

Reflects the elimination of a $1.8 million asset retained by the Sellers following the completion of the

Acquisition.

Represents the adjustment to property, plant and equipment to reflect the preliminary fair market

value.

Reflects the preliminary estimated adjustment to goodwill as a result of the Acquisition. Goodwill represents the excess of the
consideration transferred over the preliminary fair value of the assets acquired and liabilities assumed as described in Note 2. The
goodwill is attributable to the synergies and other benefits that are expected to arise from the acquisition of CSI. The goodwill is
not expected to be deductible for tax purposes.

Reflects the estimated impact of the recognized identifiable intangible assets that are being acquired relating to customer
relationships, developed technology and trade name.

The preliminary value of net assets acquired included a deferred tax liability of $6.6 million recorded using a statutory tax rate of
38%. The deferred tax liability is anticipated to reverse over a definite lived period which will allow Westell to realize additional
deferred tax assets which are currently reserved with a valuation allowance. The deferred tax balance has been adjusted to reflect
the anticipated additional realization of Westell's deferred tax assets. The effect of this one-time benefit is a reduction of Westell's
valuation allowance and an increase in equity as noted in note (i).

Represents the elimination of CSI’s historical Stockholders' equity plus a $6.6 million entry to record the one-time income tax
effects of the Acquisition described in note (h).

Unaudited Pro Forma Condensed Combined Statement of Operations

(@
(b)
(©
(d)
(e)

Westell discontinued the operations of its CNS segment in the first quarter of fiscal year 2014. The adjustments restate the
historical statement of operations to present the results of the CNS segment as discontinued operations.

Represents the preliminary adjustments to CSI’s historical accounts to conform to Westell’s accounting

policies.

Inventory acquired was increased by $1.5 million to reflect the estimated fair value. This adjustment reflects the impact of that fair
value adjustment on cost of goods sold, assuming the inventory is sold in the first year of the acquisition.

Reflects the preliminary estimate for additional amortization for the fair value of recognized identifiable intangible assets acquired
from CSI.

Reflects the estimated income tax effects of the pro forma adjustments related to the acquisition of

CSL



