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o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
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Item 3.02 Unregistered Sales of Equity Securities.
 
From February 20, 2105 through March 3, 2015, WPCS International Incorporated (the “Company”) issued 1,000,000 shares of its common stock, par value $0.0001 per share
(“Common Stock”), in transactions that were not registered under the Securities Act of 1933. The issuances on March 3, 2015 resulted in an increase in the number of shares of
Common Stock outstanding by more than 5% compared to the number of shares of Common Stock reported outstanding in the Current Report on Form 8K filed by the
Company with the Securities and Exchange Commission on February 20, 2015. The Company has issued a total of 3,100,000 shares of Common Stock to holders of its Series
F-1 Convertible Preferred Stock upon the conversion of shares of Series F-1 Convertible Preferred Stock. The shares of Common Stock issued upon the conversion of shares of
Series F-1 Convertible Preferred Stock were issued in reliance upon the exemption from registration in Section 3(a)(9) of the Securities Act of 1933. As of March 3, 2015 the
Company has 17,013,164 shares of Common Stock outstanding.
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