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Item 3.02  Unregistered Sales of Equity Securities.
Between December 31, 2013 and January 13, 2014, WPCS International Incorporated (the “Company”) received conversion notices to issue an aggregate of 1,250,702 shares
of its common stock, par value $0.0001 per share to four investors upon the conversion of $264,313 of principal face value secured convertible notes issued December 5,

2012. The shares were issued pursuant to the exemption from registration provided by Section 4(a)(2) of the Securities Act of 1933, as amended.

As of the close of business on January 13, 2014, the Company had 13,303,622 shares of Common Stock deemed issued and outstanding.
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