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EXPLANATORY NOTE

WPCS International Incorporated (the ‘Company”) hereby amends the information set forth in the Registration Statement on Form 8-A filed by the Company on
February 26, 2010, relating to the Rights Agreement, dated as of February 24, 2010 (the “Rights Agreement”), between the Company and Interwest Transfer Co., Inc., as Rights
Agent (the “Rights Agent”), by adding the information set forth below.

Item 1. Description of Registrant’s Securities to be Registered.

On December 4, 2012, the Company and the Rights Agent entered into Amendment No. 1 (the “Amendment”) to the Rights Agreement to accelerate the expiration of
the Rights (as defined in the Rights Agreement) to December 4, 2012. As a result of the Amendment, the Rights expired and the Rights Agreement terminated effective 5:00
p.m., New York City time, on December 4, 2012.

The foregoing description of the Amendment does not purport to be complete and is qualified in its entirety by reference to the full text of the Amendment, a copy of
which is attached as Exhibit 4.01 to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission (the “Commission”) on November 16,
2012, and is incorporated by reference herein.

The Rights issued pursuant to the Rights Agreement are in all respects subject to and governed by the provisions of the Rights Agreement, as amended. A copy of the
Rights Agreement was filed with the Commission as Exhibit 4.01 to a Form 8-K on February 26, 2010, and is incorporated by reference herein.

Item 2. Exhibits

4.01 Rights Agreement, dated as of February 24, 2010, between WPCS International Incorporated and Interwest Transfer Co., Inc., as Rights Agent, including the form of
Certificate of Designations of Series D Junior Participating Preferred Stock, the forms of Right Certificate, Assignment and Election to Purchase, and the Summary of
Rights attached thereto as Exhibits A, B and C, respectively, incorporated herein by reference to Exhibit 4.01 to the Company’s Current Report on Form 8-K filed with
the Commission on February 26, 2010.

4.02 Amendment No. 1, dated as of December 4, 2012, to the Rights Agreement, dated as of February 24, 2010, by and between WPCS International Incorporated and
Interwest Transfer Co., Inc., as rights agent, incorporated herein by reference to Exhibit 4.01 to the Company’s Current Report on Form 8-K filed with the Commission
on December 5, 2012.




SIGNATURE

Pursuant to the requirements of Section 12 of the Securities Exchange Act of 1934, the registrant has duly caused this registration statement to be signed on its behalf by the
undersigned hereunto duly authorized.

WPCS INTERNATIONAL INCORPORATED
Date: December 5, 2012 By:  /s/ Joseph A. Heater
Joseph A. Heater
Chief Financial Officer




