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Item 1.01 Entry Into a Material Definitive Agreement.
 
On June 3, 2015, WPCS International Incorporated (the “Company”) entered into an Interest Purchase Agreement (the “Purchase Agreement”) with Halcyon Coast Investment
(Canada) Ltd. (“HCI”) to sell its 60% joint venture and profit interest in Tai’an AGS Pipeline Construction Co. Ltd., a contractual joint venture established in accordance with
the laws of the People’s Republic of China (“TAGS”) in an all-cash transaction, for a price of $1,500,000 (the “Transaction”). The transfer shall be effected pursuant to a Joint
Venture Interest Transfer Agreement, which the Company and HCI executed simultaneously with the Purchase Agreement (the “Transfer Agreement”). HCI paid a deposit of
$150,000 to the Company upon the signing of the Purchase Agreement, which is refundable in the event the Transaction fails to close by September 30, 2015. The balance of
the purchase price is due at the closing of the Transaction. The closing of the Transaction is subject to the approval of the Tai’an Bureau of Commerce and Industry.
 
The foregoing description of the Purchase Agreement and Transfer Agreement is not complete and is qualified in its entirety by reference to the full text of the Purchase
Agreement and the Transfer Agreement, copies of which are attached hereto as Exhibit 2.1 and 2.2, respectively, and incorporated by reference herein.
 
Item 8.01 Other Events.
 
A copy of the press release that discusses this matter is filed as Exhibit 99.1 to this report.
 
Item 9.01 Financial Statements and

Exhibits.
 

(d) Exhibits.
 
The exhibits listed in the following Exhibit Index are filed as part of this Current Report on Form 8-K.
 
Exhibit Number  Description
   
2.1  Purchase Agreement, dated June 3, 2015
2.2  Joint Venture Interest Transfer Agreement, dated June 3, 2015
99.1  Press Release, dated June 8, 2015
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Exhibit 2.1

 
EXECUTION VERSION

 
INTEREST PURCHASE AGREEMENT

 
BETWEEN

 
WPCS INTERNATIONAL INCORPORATED

 
AND

 
HALCYON COAST INVESTMENT (CANADA) LTD.

 
Dated as of June 3, 2015

 

 



 

 
INTEREST PURCHASE AGREEMENT

 
This INTEREST PURCHASE AGREEMENT (this “Agreement”), dated as of June 3, 2015, is entered into by and between WPCS International Incorporated, a

corporation existing under the laws of the State of Delaware (“Seller”) and Halcyon Coast Investment (Canada) Ltd., a corporation existing under the laws of the Province of
British Columbia, Canada (“Buyer”). Seller and Buyer are collectively referred to herein as the “Parties” and each a “Party.”

 
WHEREAS, Seller owns a 60% joint venture interest (the “Equity Interest”) and a 60% profit interest (the “Profits Interest,” together with the Equity Interest,

the “Interests”) in Taian AGS Pipeline Construction Co. Ltd., a contractual joint venture established in accordance with the laws of the People’s Republic of China (the “PRC”)
and located in the City of Taian, Shandong Province, the PRC (the “Company”);

 
WHEREAS, the Company specializes in the construction of pipelines for coal gas, natural gas, propane, water, sewer construction projects and technical

consulting, post-construction services and other operations as defined in its license (the “Business”); and
 
WHEREAS, Seller desires to sell to Buyer, and Buyer desires to purchase from Seller, the Interests, for the purchase price and upon the terms and conditions

hereinafter set forth.
 
NOW, THEREFORE , in consideration of the mutual covenants and agreements hereinafter set forth, and for other good and valuable consideration, the

receipt and sufficiency of which are hereby acknowledged, the Parties, intending to be legally bound, hereby agree as follows:
 

ARTICLE 1
DEFINITIONS

 
The following terms have the meanings specified or referred to in this Article 1:
 
“Affiliate” of a Person means any other Person that directly or indirectly, through one or more intermediaries, controls, is controlled by, or is under common control

with, such Person. The term “control” (including the terms “controlled by” and “under common control with”) means the possession, directly or indirectly, of the power to
direct or cause the direction of the management and policies of a Person, whether through the ownership of voting securities, by contract or otherwise.

 
“Agreement” shall have the meaning ascribed to such term in the Recitals to this Agreement.
 
“Applicable Law” means all existing and future applicable laws, rules, regulations, statutes, treaties, codes, ordinances, permits, certificates, orders and licenses of and

interpretations by, any Governmental Authority and applicable judgments, decrees, injunctions, writs, orders or like action of any court, arbitrator or other administrative,
judicial or quasi-judicial tribunal or agency of competent jurisdiction, as any of the foregoing are amended, modified, codified, replaced or reenacted, in whole or in part, and in
effect from time to time.

 

 



 

 
“Articles” shall have the meaning ascribed to such term in Section 4.2 of this Agreement.

 
“Balance Sheets” shall have the meaning ascribed to such term in Section 4.5 of this Agreement.

 
“Balance Sheets Date” shall have the meaning ascribed to such term in Section 4.5 of this Agreement.

 
“Business” shall have the meaning ascribed to such term in the Recitals of this Agreement.
 
“Buyer” shall have the meaning ascribed to such term in the Recitals of this Agreement.
 
“Buyer’s Closing Certificate” means a certificate, dated the Closing Date and signed by an authorized officer of Buyer, to the effect that each of the representations and

warranties made by Buyer in this Agreement are true and correct in all material respects (provided that any representations and warranties qualified by materiality shall be true
and correct in all respects) when made and on and as of the Closing Date, with the same effect as though such representations and warranties had been made or given on and as
of the Closing Date, and that Buyer has performed and complied in all material respects with all of its obligations and covenants under this Agreement which are to be
performed or complied with by it on or prior to the Closing Date.
 

“Cap” shall have the meaning ascribed to such term in Section 8.4 of this Agreement.
 
“Certificate of Approval” shall have the meaning ascribed to such term in Section 3.1 of this Agreement.
 
“Closing” shall have the meaning ascribed to such term in Section 3.1 of this Agreement.
 
“Closing Cash” shall have the meaning ascribed to such term in Section 2.2(b) of this Agreement.
 
“Closing Date” shall have the meaning ascribed to such term in Section 3.1 of this Agreement.
 
“Company” shall have the meaning ascribed to such term in the Recitals of this Agreement.
 
“Contracts” means all contracts, purchase orders, leases, deeds, mortgages, licenses, sublicenses, instruments, notes, commitments, undertakings, indentures, joint

ventures and all other agreements, commitments and legally binding arrangements, whether written or oral.
 
“Direct Claim” shall have the meaning ascribed to such term in Section 8.5(c) of this Agreement.
 
“Encumbrances” means any mortgage, pledge, lien, charge, security interest, claim or other encumbrance.
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“Equity Interest” shall have the meaning ascribed to such term in the Recitals of this Agreement.
 
“Escrow Agent” shall have the meaning ascribed to such term in the Escrow Agreement.
 
“Escrow Agreement” shall mean that certain Escrow Agreement, by and between Buyer and Seller, substantially in the form of Exhibit A attached hereto.
 
“Escrowed Funds” shall have the meaning ascribed to such term in Section 2.2(b)(ii) of this Agreement.
 
“Financial Statements” shall have the meaning ascribed to such term in Section 4.5 of this Agreement.
 
“Governmental Authority” means any federal, state, local or foreign government or political subdivision thereof, or any agency or instrumentality of such government

or political subdivision, or any self-regulated organization or other non-governmental regulatory authority or quasi-governmental authority (to the extent that the rules,
regulations or orders of such organization or authority have the force of Law), or any arbitrator, court or tribunal of competent jurisdiction.

 
“Indemnified Party” shall have the meaning ascribed to such term in Section 8.5 of this Agreement.
 
“Indemnifying Party” shall have the meaning ascribed to such term in Section 8.5 of this Agreement.
 
“Interests” shall have the meaning ascribed to such term in the Recitals of this Agreement.
 
“Joint Venture Interest Transfer Agreement” shall have the meaning ascribed to such term in Section 6.2(a)(i) of this Agreement.
 
“JV Contract” shall have the meaning ascribed to such term in Section 4.2 of this Agreement.
 
“Law” means any statute, law, ordinance, regulation, rule, code, order, constitution, treaty, common law, judgment, decree, other requirement or rule of law of any

Governmental Authority.
 
“Liabilities” means any debts, liabilities, commitments or obligations, whether absolute or contingent, asserted or unasserted, known or unknown, liquidated or

unliquidated, due or to become due, fixed or unfixed.
 
“Losses” means any and all losses, liabilities, claims, obligations, penalties, damages, costs and expenses (including all reasonable attorneys’ fees and disbursements

and other costs incurred or sustained by an indemnified party in connection with the investigation, defense or prosecution of any such claim or any action or proceeding
between the indemnified party and the indemnifying party or between the indemnified party and any third party or otherwise), whether or not involving a third-party claim.
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“Material Adverse Effect” means any effect, occurrence, development or change that has had or reasonably could be expected to have within 90 days a materially

adverse effect on the business, prospects, assets, liabilities, operations or condition, financial or otherwise, of the Company, taken as a whole, or the ability of the Company or
Sellers to consummate the Transaction on a timely basis.

 
“Material Contracts” shall have the meaning ascribed to such term in Section 4.7(a) of this Agreement.
 
“Ordinary Course of Business” means any action taken by a Person that (a) is consistent in nature, scope and magnitude with the past practices of such Person and is

taken in the ordinary and usual course of the normal, day-to-day operations of such Person; and (b) does not require authorization by the board of directors or stockholder of
such Person (or by any Person or group of Persons exercising similar authority) and does not require any other separate or special authorization of any nature.

 
“Parties” shall have the meaning ascribed to such term in the Recitals of this Agreement.
 
“Permits” means all permits, licenses, franchises, approvals, authorizations, registrations, certificates, variances and similar rights obtained, or required to be obtained,

from Governmental Authorities.
 
“Person” means an individual, corporation, partnership, joint venture, limited liability company, Governmental Authority, unincorporated organization, trust,

association or other entity.
 
“Potential Acquisitions” shall have the meaning ascribed to such term in Section 6.5 of this Agreement.
 
“Profits Interest” shall have the meaning ascribed to such term in the Recitals of this Agreement.
 
“Purchase Price” shall have the meaning ascribed to such term in Section 2.2 of this Agreement.
 
“Registration” shall have the meaning ascribed to such term in Section 6.3 of this Agreement.
 
“Representative” means, with respect to any Person, any and all directors, officers, employees, consultants, financial advisors, counsel, accountants and other agents of

such Person.
 
“Seller” shall have the meaning ascribed to such term in the Recitals of this Agreement.
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“Seller’s Closing Certificate” means a certificate, dated the Closing Date and signed by an authorized officer of Seller, to the effect that each of the representations and

warranties made by Seller in this Agreement are true and correct in all material respects (provided that any representations and warranties qualified by materiality shall be true
and correct in all respects) when made and on and as of the Closing Date, with the same effect as though such representations and warranties had been made or given on and as
of the Closing Date, and that Seller has performed and complied in all material respects with all of its obligations and covenants under this Agreement which are to be
performed or complied with by it on or prior to the Closing Date.

 
“Tax Liability” shall have the meaning ascribed to such term in Section 6.9 of this Agreement.
 
“Transaction” shall have the meaning ascribed to such term in Section 2.1 of this Agreement.
 
“Transaction Documents” means this Agreement, the Joint Venture Interest Transfer Agreement and the Escrow Agreement.

 
ARTICLE 2

PURCHASE AND SALE
 
Section 2.1           Purchase and Sale. Upon the terms and subject to the conditions contained herein, at the Closing, Seller shall sell to Buyer, and Buyer shall

purchase from Seller, all of Seller’s right, title, and interest in and to the Interests, for the consideration specified in Section 2.2 (the “Transaction”). For the avoidance of doubt,
following the consummation of the Transaction, Buyer shall be entitled to receive from the Company any and all undeclared dividends owed to Seller by the Company as a
result of Seller’s ownership of the Interests as of the Closing Date; provided, however, that Seller makes no representations as to such dividends, and Seller shall have no
obligation to make any payment to Buyer to the extent that such dividends remain unpaid by the Company.

 
Section 2.2           Amount of Purchase Price. The aggregate purchase price for the Interests shall be $1,500,000 (the “Purchase Price”), payable as follows:

 
( a )          Deposit. Upon the execution of this Agreement, Buyer shall pay a deposit of $150,000 (the “Deposit”), by wire transfer of immediately

available funds, into an account designated in writing by Seller.
 
(b)          Payment of Purchase Price. On the Closing Date, Buyer shall:

 
( i )          pay $1,250,000 (the “Closing Cash”) to Seller by wire transfer of immediately available funds into an account designated in

writing by Seller; and
 
( i i )         deposit or cause to be deposited with the Escrow Agent, by wire transfer of immediately available funds in accordance with the

Escrow Agent’s written directions, $100,000, to be held in escrow pursuant to, and disbursed in accordance with, the terms of the Escrow Agreement (the “Escrowed Funds”).
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ARTICLE 3
CLOSING

 
Section 3.1           Closing Date. Subject to the terms and conditions of this Agreement, the purchase and sale of the Interests provided for in Section 2.1 hereof

(the “Closing”) shall be deemed to have occurred when Buyer has received a final Certificate of Approval issued by the Tai’an Bureau of Commerce (泰安市商务局) (the
“Certificate of Approval”). The date on which the Closing is deemed to occur is referred to in this Agreement as the “Closing Date”.

 
Section 3.2           Closing Deliverables.

 
(a)          At the Closing, Seller shall deliver to Buyer:

 
(i)          the Seller’s Closing Certificate; and
 
(ii)         the Escrow Agreement, duly executed by Seller.

 
(b)          At the Closing, Buyer shall deliver to Seller:

 
(i)          the Buyer’s Closing Certificate; and
 
(ii)         the Escrow Agreement, duly executed by Buyer.

 
ARTICLE 4

REPRESENTATIONS AND WARRANTIES OF SELLER
 
Seller represents and warrants to Buyer that the statements contained in this Article 4 are true and correct as of the date hereof. For purposes of this Article 4, “Seller's

knowledge,” “knowledge of Seller” and any similar phrases shall mean the actual or constructive knowledge of any director or officer of Seller, after due inquiry.
 
Section 4.1           Organization and Authority of Seller; Enforceability. Seller is a corporation duly organized, validly existing and in good standing under the

laws of the state of Delaware. Seller has full corporate power and authority to enter into this Agreement and the documents to be delivered hereunder, to carry out its obligations
hereunder and to consummate the Transaction. This Agreement and the documents to be delivered hereunder have been duly executed and delivered by Seller, and (assuming
due authorization, execution and delivery by Buyer) this Agreement and the documents to be delivered hereunder constitute legal, valid and binding obligations of Seller,
enforceable against Seller in accordance with their respective terms, except as may be limited by any bankruptcy, insolvency, reorganization, moratorium, fraudulent
conveyance or other similar laws affecting the enforcement of creditors' rights generally or by general principles of equity.

 
Section 4.2           The Interests. Seller is the sole legal, beneficial, record and equitable owner of the Interests, free and clear of all Encumbrances, other than

those restrictions on transfer contained in the Restated and Amended Articles of Association of the Company, dated as of April 6, 2007 (the “ Articles”), and the Amended
Contractual Joint Venture Contract between Seller and Taian Urban Gas Equipment & Installation Co., Ltd., dated as of April 6, 2007 (the “JV Contract”).
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Section 4.3           Subsidiaries. The Company does not own, or have any interest in any shares or have an ownership interest in, any other Person.
 
Section 4.4           No Conflicts; Consents. The execution, delivery and performance by Seller of this Agreement and the other Transaction Documents to

which it is a party, and the consummation of the Transaction, do not and will not: (a) conflict with or result in a violation or breach of, or default under, any provision of the
Certificate of Incorporation or the Bylaws of Seller or (b) conflict with or result in a violation or breach of any provision of any Law applicable to Seller. Except as set forth on
Schedule 4.4, no consents or approvals of any public body or authority, and no consents or waivers from other parties to leases, licenses, franchises, permits, indentures,
agreements or other instruments are required for the lawful consummation of Transaction, nor will the consummation of the Transaction result in creating, accelerating or
increasing any liability of the Company.

 
Section 4.5           Financial Statements; Undisclosed Liabilities.
 
(a)          Attached as Schedule 4.5(a) are true and complete copies of the Company’s balance sheet as of March 31, 2015 and the related statements of income

and cash flow for the fiscal quarter then ended (the “Financial Statements”). The Financial Statements fairly present in all material respects the financial position of the
Company as of the dates indicated. The balance sheets of the Company as of March 31, 2015 are referred to herein as the “Balance Sheets” and the date thereof as the “Balance
Sheets Date.”

 
( b )          To Seller’s Knowledge, all accounts, books and ledgers related to the Business have been maintained in a consistent manner during the periods

represented by the Financial Statements and all subsequent periods, are accurate and complete in all material respects, and there are no material inaccuracies or discrepancies
contained or reflected therein.

 
(c)          To Seller’s Knowledge, the Company carries no Liabilities, including guarantees and indemnities by the Company of Liabilities of any other Person,

except (i) Liabilities as and to the extent reflected on the Balance Sheets; (ii) Liabilities incurred by the Company in the Ordinary Course of Business since the Balance Sheets
Date (none of which is a material Liability for breach of contract, breach of warranty, tort, infringement, claim, lawsuit or other proceeding) and all of which are adequately
reflected on the books and records of the Company; (iii) obligations not in default under Contracts entered into by it in the Ordinary Course of Business; and (iv) Liabilities set
forth on Schedule 4.5(c).

 
Section 4.6           Absence of Certain Changes or Events. Since the Balance Sheets Date, to Seller’s Knowledge, the Company has conducted the Business in

the Ordinary Course of Business, and has maintained and preserved its organization, goodwill and properties and, except and as to the extent set forth on Schedule 4.6, to
Seller’s Knowledge, the Company has not:

 
(a)          experienced a Material Adverse Effect;
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( b )          issued, granted, redeemed or repurchased any membership interests or any options, warrants, or other rights to acquire any membership

interests, or declared, paid or set aside payment for any dividend or other distribution in respect of any of its membership interest;
 
(c)          entered into any Contract that would constitute a Material Contract or amended any Material Contract;
 
( d )          transferred, assigned, sold, or otherwise disposed of any material assets shown or reflected in the Balance Sheets, except for the sale of

inventory in the Ordinary Course of Business;
 
(e)          cancelled or settled any debts or claims exceeding $25,000, or amended, terminated or waived any rights with a value in excess of $25,000;
 
( f )          breached or been alleged to have breached or suffered an acceleration, termination, material modification or cancellation of any Material

Contract (or Contract that would have constituted a Material Contract if in effect on the date hereof) or Permit;
 
(g)          authorized or made any capital expenditure in excess of $25,000;
 
(h)          mortgaged, pledged or subjected to any lien, charge or other encumbrance any assets material to the Business, tangible or intangible;
 
(i)          granted any general or uniform increase in salary or wages payable or to become payable by it to any director, officer, employee or agent, or

by means of any bonus or pension plan, contract or other commitment increased the compensation of any director, officer, employee or agent; or
 
( j )          suffered material damage, destruction or loss, or any material interruption in use, of any of its material assets, whether or not covered by

insurance.
 
Section 4.7           Material Contracts.

 
( a )          Schedule 4.7 sets forth, to Seller’s Knowledge, a true and complete list of the following Contracts to which the Company is a party or by

which it is otherwise bound (“Material Contracts”):
 
(i)          All joint venture contracts of the Company or its Affiliates relating to the Business;
 
( i i )         All contracts of the Company relating to (a) obligations for borrowed money, (b) obligations evidenced by bonds, debentures,

notes or other similar instruments, (c) obligations to pay the deferred purchase price of property or services, except trade accounts payable arising in the Ordinary Course of
Business, (d) obligations under capital leases, (e) debt of others secured by a lien on any asset of the Company, and (f) debts of others guaranteed by the Company.
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( b )          Except as set forth in Section 4.7, (i) to the knowledge of Seller, all contracts, agreements and commitments of the Company set forth in

Schedule 4.7 are valid, binding and in full force and effect, and (ii) neither the Company nor, to the knowledge of Seller, any other party to any such contract, agreement, or
commitment has materially breached any provision thereof or is in default thereunder.

 
( c )          To the knowledge of Seller, there has not been any event, happening, threat or fact that would lead it to believe that any of said customers

or vendors will terminate or materially alter their business relationship with the Company after completion of the transactions contemplated by this Agreement.
 
Section 4.8           Brokers. Except for Huijuan Wang, no broker, finder or investment banker is entitled to any brokerage, finder's or other fee or commission

in connection with the transactions contemplated by this Agreement based upon arrangements made by or on behalf of Seller.
 
Section 4.9           No Other Representations or Warranties. Except for the representations and warranties contained in this Article 4 (as modified by the

schedules hereto), neither Seller nor any other Person makes any express or implied representation or warranty with respect to Seller, the Company, the Business or the
Transaction, and Seller disclaims any other representations or warranties, whether made by Seller, any affiliate of Seller or any of its officers, managers, employees, agents or
Representatives.

 
ARTICLE 5

REPRESENTATIONS AND WARRANTIES OF BUYER
 
Buyer represents and warrants to Seller that the statements contained in this Article 5 are true and correct as of the date hereof. For purposes of this Article 5,

“Buyer's knowledge,” “knowledge of Buyer” and any similar phrases shall mean the actual or constructive knowledge of any director or officer of Buyer, after due enquiry.
 
Section 5.1           Organization and Authority of Buyer; Enforceability. Buyer is a corporation duly organized, validly existing and in good standing under the

laws of the Province of British Columbia, Canada. Buyer has full corporate power and authority to enter into this Agreement and the documents to be delivered hereunder, to
carry out its obligations hereunder and to consummate the Transaction. The execution, delivery and performance by Buyer of this Agreement and the documents to be delivered
hereunder and the consummation of the Transaction have been duly authorized by all requisite corporate action on the part of Buyer. This Agreement and the documents to be
delivered hereunder have been duly executed and delivered by Buyer, and (assuming due authorization, execution and delivery by Seller) this Agreement and the documents to
be delivered hereunder constitute legal, valid and binding obligations of Buyer enforceable against Buyer in accordance with their respective terms.

 
Section 5.2           No Conflicts; Consents. The execution, delivery and performance by Buyer of this Agreement and the documents to be delivered hereunder,

and the consummation of the Transaction, do not and will not: (a) violate or conflict with the certificate of incorporation, by-laws or other organizational documents of Buyer;
or (b) violate or conflict with any judgment, order, decree, statute, law, ordinance, rule or regulation applicable to Buyer. No consent, approval, waiver or authorization is
required to be obtained by Buyer from any Person or entity (including any Governmental Authority) in connection with the execution, delivery and performance by Buyer of
this Agreement and the consummation of the Transaction.
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Section 5.3           Investment Purpose. Buyer acknowledges that the Interests are being acquired in a private offering, and that Buyer is acquiring the Interests

solely for its own account for investment purposes and not with a view to, or for offer or sale in connection with, any distribution thereof. Buyer acknowledges that the Interests
are not registered under the Securities Act of 1933, as amended (the “Securities Act”), or any state securities laws, and that the Interests may not be transferred or sold except
pursuant to the registration provisions of the Securities Act or pursuant to an applicable exemption therefrom and subject to state securities laws and regulations, as applicable.
Buyer is able to bear the economic risk of holding the Interests for an indefinite period (including total loss of its investment), and has sufficient knowledge and experience in
financial and business matters so as to be capable of evaluating the merits and risk of its investment.

 
Section 5.4           Litigation. There are no legal proceedings pending or, to Buyer’s knowledge, threatened against or by Buyer or any affiliate of Buyer, that

challenges or seeks to prohibit or restrain the ability of Buyer to enter into this Agreement or consummate the Transaction. No event has occurred or circumstances exist that
may give rise or serve as a basis for any such action.

 
Section 5.5           Condition of the Business. Notwithstanding anything contained in this Agreement to the contrary, Buyer acknowledges and agrees that

Seller is not making any representations or warranties whatsoever, express or implied, beyond those expressly given by Seller in Article III hereof (as modified by the Schedules
hereto as supplemented or amended), and Buyer acknowledges and agrees that, except for the representations and warranties contained therein, the Company and the Business
are being transferred on a “where is” and, as to condition, “as is” basis. Any claims Buyer may have for breach of representation or warranty shall be based solely on the
representations and warranties of Seller set forth in Article 4 hereof (as modified by the Schedules hereto as supplemented or amended). Buyer further represents that neither
Seller nor any of its Affiliates nor any other Person has made any representation or warranty, express or implied, as to the accuracy or completeness of any information
regarding the Company, the Business or the transactions contemplated by this Agreement not expressly set forth in this Agreement, and neither Seller, nor any of its Affiliates or
any other Person will have or be subject to any liability to Buyer or any other Person resulting from the distribution to Buyer or its Representatives or Buyer’s use of, any such
information, including any confidential memoranda distributed on behalf of Seller relating to the Company, the Business or other publications or data room information
provided to Buyer or its Representatives, or any other document or information in any form provided to Buyer or its Representatives in connection with the sale of the Interests
and the Transaction. Buyer acknowledges that it has conducted to its satisfaction, its own independent investigation of the Business and, in making the determination to proceed
with the transactions contemplated by this Agreement, Buyer has relied on the results of its own independent investigation.
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Section 5.6           Brokers. No broker, finder or investment banker is entitled to any brokerage, finder's or other fee or commission in connection with the

transactions contemplated by this Agreement based upon arrangements made by or on behalf of Buyer.
 

ARTICLE 6
COVENANTS

 
Section 6.1           Cooperation. Subject to the terms and conditions of this Agreement, each Party shall use commercially reasonable efforts, in good faith, to

take or cause to be taken all action reasonably necessary or desirable on its part so as to permit consummation of the transactions contemplated by this Agreement on or at the
earliest reasonably practicable date including, without limitation, (i) to authorize, approve or permit the full and complete sale, conveyance, assignment or transfer of the
Interests and (ii) to obtain the consents or approvals set forth on Schedule 4.4. Seller and Buyer shall each be responsible for one-half of any costs associated with obtaining the
consents and approvals set forth on Schedule 4.4. Without limiting the generality of the foregoing, subject to the terms and conditions of this Agreement, each Party shall
cooperate and take such action and execute such other and further documents and instruments of transfer and assumption as reasonably may be requested from time to time
after by any other Party to carry out the sale of the Interests as contemplated by and otherwise effectuate the terms and provisions and intent of this Agreement.

 
Section 6.2           Documents to be Delivered In furtherance of Section 6.1, and in order to obtain the consents or approvals set forth on Schedule 4.4,

simultaneously with the execution of this Agreement, the Parties hereto covenant and agree to deliver the following documents:
 
(a)          Seller shall deliver to Buyer the following:

 
( i )          a Joint Venture Interest Transfer Agreement, in the form of Exhibit B attached hereto and duly executed by Seller (the “Joint

Venture Interest Transfer Agreement”);
 
(ii)         written resignations of David Allen, Sebastian Giordano, and Tamara Evans as directors of the Company; and
 
(iii)        such other additional documents to be duly executed by Seller as may be reasonably requested by Buyer in order to effectuate the

Transaction (including, without limitation, any other documents required under Applicable Laws to convey the Interests).
 
(b)          Buyer shall deliver to Seller the following:

 
(i)          the Joint Venture Interest Transfer Agreement duly executed by Buyer; and
 
(ii)         such other additional documents to be duly executed by Buyer as may be reasonably requested by Seller in order to effectuate the

Transaction (including, without limitation, any other documents required under Applicable Laws to convey the Interests).
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Section 6.3           Registration of the Interests. The Parties covenant and agree to take all commercially reasonable steps to register Buyer’s ownership of the

Interests with the State Administration for Industry and Commerce (the “Registration”), at the earliest reasonably practicable date following the issuance of the Certificate of
Approval and the payment of the Purchase Price. Buyer (i) covenants and agrees that Buyer shall take no steps to effect, or to cause a third party to effect, the Registration, and
(ii) acknowledges and agrees that Seller shall have no obligation to effect, or to cause a third party to effect, the Registration, until such time as the Purchase Price is paid in
accordance with Section 2.2(b).

 
Section 6.4           Access to Information.   From the date hereof until the Closing, Seller shall, and shall cause the Company to, (a) afford Buyer and its

Representatives full and free access to and the right to inspect all of the properties, assets, premises, books and records, Contracts and other documents and data related to the
Company; (b) furnish Buyer and its Representatives with such financial, operating and other data and information related to the Company as Buyer or any of its Representatives
may reasonably request; and (c) instruct the Representatives of Seller and the Company to cooperate with Buyer in its investigation of the Company. Any investigation pursuant
to this Section 6.3 shall be conducted in such manner as not to interfere unreasonably with the conduct of the business of Seller or the Company. No investigation by Buyer or
other information received by Buyer shall operate as a waiver or otherwise affect any representation, warranty or agreement given or made by Seller in this Agreement.

 
Section 6.5           No Solicitation of Other Bids. From the date hereof until the earliest of (i) the Closing Date, (ii) September 30, 2015 or (iii) the termination

of this Agreement, Seller shall not, directly or indirectly, engage in any negotiations concerning, or relating to a proposed sale and purchase of the Interests or the Business
(a “Potential Acquisition”), or otherwise knowingly encourage or facilitate any effort or attempt to make or implement a Potential Acquisition.

 
Section 6.6           Notice of Certain Events. Unless prohibited by Applicable Law, from the date hereof until the Closing, Seller shall give prompt written

notice to Buyer, and Buyer shall give prompt written notice to Seller, of (i) the occurrence, or failure to occur, of any event known to it which occurrence or failure would be
reasonably likely to cause any representation or warranty contained in this Agreement to be untrue or inaccurate, and (ii) any material failure of any Party known to such Party,
as the case may be, to comply with or satisfy any covenant, condition or agreement to be complied with or satisfied by it hereunder, and each Party shall use commercially
reasonable efforts to remedy such failure. A Party’s receipt of information pursuant to this Section 6.6 shall not operate as a waiver or otherwise affect any representation,
warranty or agreement given or made by Seller in this Agreement and shall not be deemed to amend or supplement the schedules attached hereto.
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Section 6.7           Publicity. Neither Seller nor Buyer shall issue any press release or public announcement concerning this Agreement or the Transaction

without obtaining the prior written approval of the other party hereto, which approval will not be unreasonably withheld or delayed, unless, in the sole judgment of Buyer or
Seller, disclosure is otherwise required by Applicable Law or by the applicable rules of any stock exchange on which Seller lists securities, provided that, to the extent required
by Applicable Law, the party intending to make such release shall use its best efforts consistent with such Applicable Law to consult with the other party with respect to the text
thereof.

 
Section 6.8           Further Assurances. Following the Closing, each of the parties hereto shall, and shall cause their respective Affiliates to, execute and deliver

such additional documents, instruments, conveyances and assurances and take such further actions as may be reasonably required to carry out the provisions hereof and give
effect to the Transaction.

 
Section 6.9           Transfer Taxes.

 
( a )          The Purchase Price set forth in Section 2.2 is exclusive of any and all taxes, fees, duties or charges of any kind whatsoever applicable to

Seller pursuant to Applicable Law, including but not limited to, enterprise income tax, withholding tax, stamp duties and other local charges (each a “ Tax Liability”). The
Purchase Price shall be fully paid by Buyer without deduction of any Tax Liability of Seller under Applicable Law. Seller and Buyer shall each be responsible for one-half of
(i) any taxes assessed, levied, or otherwise payable to any Governmental Authority in the PRC upon the consummation of the Transaction or the transfer of the Interests and (ii)
the cost to prepare any return or documentation that must be filed to properly report the Transaction or transfer of the Interests or pay any such tax. Buyer shall prepare any
return or documentation filed under clause (ii) of the previous sentence and shall provide any such return or documentation to Seller no later than 20 business days prior to such
time that any such return or documentation must be filed with the appropriate Governmental Authority. Seller shall provide any comments on such return or documentation no
later than 15 business days prior to such time that any such return or documentation must be filed with the appropriate Governmental Authority. Buyer shall timely and properly
file any such return or documentation with the appropriate Governmental Authority. Within 15 business days upon filing any return or documentation with the appropriate
Governmental Authority,Buyer shall provide Seller the corresponding tax payment certificates, or other written documentation, evidencing that each Tax Liability has been duly
settled.

 
(b)          Except as otherwise set forth in Section 6.9(a), Seller and Buyer shall each be responsible for (i) the payment of any taxes assessed, levied,

or otherwise payable by such Party to any Governmental Authority upon the consummation of the Transaction or the transfer of the Interests and (ii) the cost to prepare any
return or documentation that must be filed to properly report the Transaction or transfer of the Interests or pay any such tax.

 
( c )          In furtherance of Seller’s obligations under Section 6.9(a), $100,000 of the Purchase Price shall be deposited into an escrow account upon

the Closing pursuant to Section 2.2(b)(ii), to be released to Buyer and Seller in accordance with the terms of the Escrow Agreement. Buyer acknowledges and agrees that,
notwithstanding Section 6.9(a), Seller shall have no obligation to make any additional payments to Buyer or any Governmental Authority pursuant to this Agreement.
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ARTICLE 7

CONDITIONS TO CLOSING
 
Section 7.1           Conditions to Obligations of Buyer and Seller. No Party shall be obligated to consummate the transactions contemplated by this Agreement

if, at or prior to the Closing, a Governmental Authority has enacted, issued, promulgated, enforced or entered any governmental order which is in effect and has the effect of
making the transactions contemplated by this Agreement illegal, otherwise restraining or prohibiting consummation of such transactions or causing any of the transactions
contemplated hereunder to be rescinded following completion thereof.

 
Section 7.2           Conditions to Obligations of Buyer.   The obligations of Buyer to consummate the transactions contemplated by this Agreement shall be

subject to the fulfillment or Buyer's waiver, at or prior to the Closing, of each of the following conditions:
 
( a )          Other than the representations and warranties of Seller contained in Section 4.1, Section 4.5, and Section 4.8, the representations and

warranties of Seller contained in this Agreement, the other Transaction Documents and any certificate or other writing delivered pursuant hereto shall be true and correct in all
respects (in the case of any representation or warranty qualified by materiality or Material Adverse Effect) or in all material respects (in the case of any representation or
warranty not qualified by materiality or Material Adverse Effect) on and as of the date hereof and on and as of the Closing Date with the same effect as though made at and as of
such date (except those representations and warranties that address matters only as of a specified date, the accuracy of which shall be determined as of that specified date in all
respects). The representations and warranties of Seller contained in Section 4.1, Section 4.5, and Section 4.8shall be true and correct in all respects on and as of the date hereof
and on and as of the Closing Date with the same effect as though made at and as of such date (except those representations and warranties that address matters only as of a
specified date, the accuracy of which shall be determined as of that specified date in all respects).

 
( b )          Seller shall have duly performed and complied in all material respects with all agreements, covenants and conditions required by this

Agreement and each of the other Transaction Documents to be performed or complied with by it prior to or on the Closing Date; provided, that, with respect to agreements,
covenants and conditions that are qualified by materiality, Seller shall have performed such agreements, covenants and conditions, as so qualified, in all respects.

 
( c )          No action shall have been commenced against Buyer or Seller, which would prevent the Closing. No injunction or restraining order shall

have been issued by any Governmental Authority, and be in effect, which restrains or prohibits any transaction contemplated hereby.
 
( d )          All approvals, consents and waivers that are listed on Schedule 4.4 shall have been received, and executed counterparts thereof shall have

been delivered to Buyer at or prior to the Closing.
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( e )          From the date of this Agreement, there shall not have occurred any Material Adverse Effect, nor shall any event or events have occurred

that, individually or in the aggregate, with or without the lapse of time, could reasonably be expected to result in a Material Adverse Effect.
 
(f)          Seller shall have delivered to Buyer executed copies of all documents and deliveries set forth in Section 3.2(a).
 
(g)          Buyer shall have received a certificate of the Secretary (or equivalent officer) of Seller certifying that attached thereto are true and complete

copies of all resolutions adopted by the board of directors of Seller authorizing the execution, delivery and performance of this Agreement and the other Transaction Documents
and the consummation of the transactions contemplated hereby and thereby, and that all such resolutions are in full force and effect and are all the resolutions adopted in
connection with the transactions contemplated hereby and thereby.

 
(h)          Buyer shall have received a certificate of the Secretary (or equivalent officer) of Seller certifying the names and signatures of the officers of

Seller authorized to sign this Agreement, the Transaction Documents and the other documents to be delivered hereunder and thereunder.
 
(i)          Buyer shall have received the Certificate of Approval.

 
Section 7.3           Conditions to Obligations of Seller.   The obligations of Seller to consummate the transactions contemplated by this Agreement shall be

subject to the fulfillment or Seller's waiver, at or prior to the Closing, of each of the following conditions:
 
( a )          Other than the representations and warranties of Buyer contained in Section 5.1,the representations and warranties of Buyer contained in

this Agreement, the other Transaction Documents and any certificate or other writing delivered pursuant hereto shall be true and correct in all respects (in the case of any
representation or warranty qualified by materiality or Material Adverse Effect) or in all material respects (in the case of any representation or warranty not qualified by
materiality or Material Adverse Effect) on and as of the date hereof and on and as of the Closing Date with the same effect as though made at and as of such date (except those
representations and warranties that address matters only as of a specified date, the accuracy of which shall be determined as of that specified date in all respects). The
representations and warranties of Buyer contained in Section 5.1shall be true and correct in all respects on and as of the date hereof and on and as of the Closing Date with the
same effect as though made at and as of such date.

 
( b )          Buyer shall have duly performed and complied in all material respects with all agreements, covenants and conditions required by this

Agreement and each of the other Transaction Documents to be performed or complied with by it prior to or on the Closing Date; provided, that, with respect to agreements,
covenants and conditions that are qualified by materiality, Buyer shall have performed such agreements, covenants and conditions, as so qualified, in all respects.
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(c)          No injunction or restraining order shall have been issued by any Governmental Authority, and be in effect, which restrains or prohibits any

material transaction contemplated hereby.
 
(d)          Buyer shall have delivered to Seller executed copies of all documents and deliveries set forth in Section 3.2(b).
 
( e )          All approvals, consents and waivers that are listed on Schedule 4.4 shall have been received, and executed counterparts thereof shall have

been delivered to Seller at or prior to the Closing.
 
(f)          Seller shall have received a certificate of the Secretary (or equivalent officer) of Buyer certifying that attached thereto are true and complete

copies of all resolutions adopted by the board of directors of Buyer authorizing the execution, delivery and performance of this Agreement and the other Transaction Documents
and the consummation of the transactions contemplated hereby and thereby, and that all such resolutions are in full force and effect and are all the resolutions adopted in
connection with the transactions contemplated hereby and thereby.

 
(g)          Seller shall have received a certificate of the Secretary (or equivalent officer) of Buyer certifying the names and signatures of the officers of

Buyer authorized to sign this Agreement, the Transaction Documents and the other documents to be delivered hereunder and thereunder.
 
(h)          Buyer shall have received the Certificate of Approval.

 
ARTICLE 8

INDEMNIFICATION
 
Section 8.1           Survival. All representations, warranties, covenants and agreements contained in this Agreement (including the Schedules) shall survive the

execution and delivery of this Agreement, and the Closing hereunder, for a period of one (1) year after the Closing Date, provided, however, that (a) any such representations
and warranties shall survive the time that they would otherwise terminate with respect to claims of which notice has been given as provided in this Agreement prior to such
termination; and (b) such time limitation shall not apply to the representations and warranties contained in Section 4.1, Section 4.3, and Section 5.1 which shall survive
indefinitely.

 
Section 8.2           Indemnification by Seller. Subject to the other terms and conditions of this Article 8, Seller shall indemnify, defend and hold harmless

Buyer, its Affiliates (including the Company), and their respective directors, officers, stockholders, agents, successors and permitted assigns, and shall pay and reimburse the
foregoing Persons for, any and all Losses relating to or arising out of:

 
(a)          any inaccuracy (or alleged inaccuracy if asserted by a third party) representation or warranty of Seller contained in this Agreement or in any

certificate or other document delivered by or on behalf of Seller in connection herewith as of the date such representation or warranty was made or as if such representation or
warranty was made on and as of the Closing Date (except for representations and warranties that expressly relate to a specified date, the inaccuracy in or breach of which will be
determined with reference to such specified date); and/or
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(b)          any breach of any covenant or other agreement on the part of Seller under this Agreement.

 
Section 8.3           Indemnification by Buyer. Subject to the other terms and conditions of this Article 8, Buyer shall indemnify, defend and hold harmless

Seller, its Affiliates, and their respective directors, officers, stockholders, agents, successors and permitted assigns, and shall pay and reimburse the foregoing Persons for, any
and all Losses relating to or arising out of:

 
( a )          any inaccuracy (or alleged inaccuracy if asserted by a third party) representation or warranty of Buyer contained in this Agreement or in

any certificate or other document delivered by or on behalf of Buyer in connection herewith as of the date such representation or warranty was made or as if such representation
or warranty was made on and as of the Closing Date (except for representations and warranties that expressly relate to a specified date, the inaccuracy in or breach of which will
be determined with reference to such specified date); and/or

 
(b)          any breach of any covenant or other agreement on the part of Buyer under this Agreement.

 
Section 8.4           Certain Limitations. An indemnifying party shall not be liable for any claim for indemnification pursuant to Section 8.2(a) or Section 8.3

unless the aggregate amount of Losses exceeds $25,000 (the “Basket”) and, in such event, the indemnifying party shall be required to pay the entire amount of such Losses in
excess of $25,000. In no event shall the aggregate liability of the indemnifying party with respect to all indemnified party claims for indemnification exceed, in the aggregate,
the Purchase Price (the “Cap”); provided, however, that the Basket and the Cap shall not apply if the Indemnifying Party shall have provided information to Buyer or Seller, as
the case may be, in connection herewith, or made any representation or warranty contained herein that, in either case, was fraudulent or was known to be inaccurate when made.

 
Section 8.5           Procedures for Indemnification; Defense. The party making a claim under this Section 8.5 is referred to as the “Indemnified Party” and the

party against whom such claims are asserted under this Section 8.5 is referred to as the “Indemnifying Party”.
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( a )          Third Party Claims. If any Indemnified Party receives notice of the assertion or commencement of any Action made or brought by any Person who

is not a party to this Agreement or an Affiliate of a party to this Agreement or a Representative of the foregoing (a “ Third Party Claim”) against such Indemnified Party with
respect to which the Indemnifying Party is obligated to provide indemnification under this Agreement, the Indemnifying Party shall give the Indemnifying Party reasonably
prompt written notice thereof, but in any event not later than ten (10) calendar days after receipt of such notice of such Third Party Claim. The failure to give such prompt
written notice shall not, however, relieve the Indemnifying Party of its indemnification obligations, except and only to the extent that the Indemnifying Party forfeits rights or
defenses by reason of such failure. Such notice by the Indemnifying Party shall describe the Third Party Claim in reasonable detail, shall include copies of all material written
evidence thereof to the extent reasonably available and shall indicate the estimated amount, if reasonably practicable, of the Loss that has been or may be sustained by the
Indemnifying Party. The Indemnifying Party shall have the right to participate in, or if it shall have acknowledged in writing its obligation to provide indemnification to the
Indemnifying Party in respect thereof, to assume the defense of any Third Party Claim at the Indemnifying Party’s expense and by the Indemnifying Party’s own counsel, and
the Indemnifying Party shall cooperate in good faith in such defense; provided that if the Indemnifying Party is a Seller, such Indemnifying Party shall not have the right to
defend or direct the defense of any such Third Party Claim that (i) is asserted directly by or on behalf of a Person that is a supplier or customer of the Business, or (ii) seeks an
injunction or other equitable relief against the Indemnifying Party. In the event that the Indemnifying Party assumes the defense of any Third Party Claim, subject to Section
8.5(b) it shall have the right to take such action as it deems necessary to avoid, dispute, defend, appeal or make counterclaims pertaining to any such Third Party Claim in the
name and on behalf of the Indemnifying Party. The Indemnifying Party shall have the right to participate in the defense of any Third Party Claim with counsel selected by it
subject to the Indemnifying Party’s right to control the defense thereof. The fees and disbursements of such counsel shall be at the expense of the Indemnifying Party; provided
that if in the reasonable opinion of counsel to the Indemnifying Party, (A) there are legal defenses available to an Indemnifying Party that are different from or additional to
those available to the Indemnifying Party; or (B) there exists a conflict of interest between the Indemnifying Party and the Indemnifying Party that cannot be waived, the
Indemnifying Party shall be liable for the reasonable fees and expenses of counsel to the Indemnifying Party in each jurisdiction for which the Indemnifying Party determines
counsel is required. If the Indemnifying Party elects not to compromise or defend such Third Party Claim, fails to promptly notify the Indemnifying Party in writing of its
election to defend, or fails to diligently prosecute the defense of such Third Party Claim, the Indemnifying Party may pay, compromise and defend such Third Party Claim and
seek indemnification for any and all Losses based upon, arising from or relating to such Third Party Claim. The Sellers and Buyer shall cooperate with each other in all
reasonable respects in connection with the defense of any Third Party Claim, including making available records relating to such Third Party Claim and furnishing, without
expense (other than reimbursement of actual out-of-pocket expenses) to the defending party, management employees of the non-defending party as may be reasonably
necessary for the preparation of the defense of such Third Party Claim.

 
(b )          Settlement of Third Party Claims. Notwithstanding any other provision of this Agreement, the Indemnifying Party shall not enter into settlement of

any Third Party Claim without the prior written consent of the Indemnifying Party (such consent not to be unreasonably withheld, delayed or conditioned).
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( c )          Direct Claims. Any Action by an Indemnifying Party on account of a Loss which does not result from a Third Party Claim (a “Direct Claim”) shall

be asserted by the Indemnifying Party giving the Indemnifying Party reasonably prompt written notice thereof, but in any event not later than ten (10) days after the
Indemnifying Party becomes aware of such Direct Claim. The failure to give such prompt written notice shall not, however, relieve the Indemnifying Party of its
indemnification obligations, except and only to the extent that the Indemnifying Party forfeits rights or defenses by reason of such failure. Such notice by the Indemnifying Party
shall describe the Direct Claim in reasonable detail, shall include copies of all material written evidence thereof to the extent reasonably available and shall indicate the
estimated amount, if reasonably practicable, of the Loss that has been or may be sustained by the Indemnifying Party. The Indemnifying Party shall have thirty (30) days after
its receipt of such notice to respond in writing to such Direct Claim. The Indemnifying Party shall allow the Indemnifying party and its professional advisors to investigate the
matter or circumstance alleged to give rise to the Direct Claim, and whether and to what extent any amount is payable in respect of the Direct Claim and the Indemnifying Party
shall assist the Indemnifying Party’s investigation by giving such information and assistance (including access to the Indemnifying Party’s premises and personnel and the right
to examine and copy any accounts, documents or records) as the Indemnifying Party or any of its professional advisors may reasonably request. If the Indemnifying Party does
not so respond within such thirty (30) day period, the Indemnifying Party shall be deemed to have rejected such claim, in which case the Indemnifying Party shall be free to
pursue such remedies as may be available to the Indemnifying Party on the terms and subject to the provisions of this Agreement. 

 
( d )          Cooperation. Upon a reasonable request by the Indemnifying Party, each Indemnifying Party seeking indemnification hereunder in respect of any

Direct Claim, hereby agrees to consult with the Indemnifying Party and act reasonably to take actions reasonably requested by the Indemnifying Party in order to attempt to
reduce the amount of Losses in respect of such Direct Claim. Any costs or expenses associated with taking such actions shall be included as Losses hereunder.

 
Section 8.6           Indemnification in Case of Strict Liability or Indemnifying Party Negligence. The indemnification provisions in this Article 8 shall be

enforceable regardless of whether the liability is based upon past, present or future acts, claims or legal requirements and regardless of whether any Person (including the
Person from whom indemnification is sought) alleges or proves the sole, concurrent, contributory or comparative negligence of the Person seeking indemnification or the sole
or concurrent strict liability imposed upon the Person seeking indemnification.

 
Section 8.7           Payments. Once a Loss is agreed to by the Indemnifying Party or finally adjudicated to be payable pursuant to this Article 8, the

Indemnifying Party shall satisfy its obligations within five (5) Business Days of such final, non-appealable adjudication by wire transfer of immediately available funds. The
parties hereto agree that should an Indemnifying Party not make full payment of any such obligations within such five (5) Business Day period, any amount payable shall accrue
interest from and including the date of agreement of the Indemnifying Party or final, non-appealable adjudication to and including the date such payment has been made at a rate
per annum equal to eight percent (8%). Such interest shall be calculated daily on the basis of a 365-day year and the actual number of days elapsed, without compounding.

 
Section 8.8           No Extraordinary Damages. Notwithstanding anything to the contrary elsewhere in this Agreement, no party shall, in any event, be liable to

any other Person for any consequential, incidental, indirect, special or punitive damages of such other Person.
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Section 8.9           Exclusive Remedy. The Parties acknowledge and agree that their sole and exclusive remedy for any breach or inaccuracy, or alleged breach

or inaccuracy, of any representation or warranty in this Agreement, or any covenant or agreement to be performed on or prior to the Closing Date, shall be indemnification in
accordance with this Article 8. In furtherance of the foregoing, the parties hereby waive, to the fullest extent permitted by Applicable Law, any and all rights, claims and causes
of action for any breach of any representation, warranty, covenant, agreement or obligation set forth herein or otherwise relating to the subject matter of this Agreement it may
have against the other Party and its Affiliates arising under or based upon any Law, except pursuant to the indemnification provisions set forth this Article 8. Nothing in this
Section 8.9 shall limit any Person's right to seek and obtain any equitable relief to which any Person shall be entitled or to seek any remedy on account of any party's fraudulent,
criminal or intentional misconduct.

 
Section 8.10         Tax Treatment of Indemnity Payments. Seller and Buyer agree to treat any indemnity payment made pursuant to this Article 8 as an

adjustment to the Purchase Price for federal, state, local and foreign income tax purposes.
 

ARTICLE 9
TERMINATION

 
Section 9.1           Termination. This Agreement may be terminated:

 
(a)          At any time on or prior to the Closing Date, by the mutual written consent of the Parties hereto;
 
(b )          At any time on or prior to the Closing Date, by any Party hereto in writing if the other Party has, in any material respect, breached (a) any

material covenant or agreement contained herein or (b) any material representation or warranty contained herein, and in either case (x) such breach has not been cured within
ten (10) days after the date on which written notice of such breach is given to the Party committing such breach and (y) such breach would entitle the non-breaching Party not to
consummate the Transaction; or

 
( c )          If the Closing has not occurred by September, 30, 2015, by any Party hereto in writing; provided, however, a Party shall not be permitted

to terminate this Agreement pursuant to this Section 9.1(c) if the Closing has not occurred by such date due to the failure of the terminating Party to perform or observe any of
the covenants and agreements set forth herein.

 
Section 9.2           Effect of Termination.

 
( a )          In the event this Agreement is terminated pursuant to Section 9.1, this Agreement shall become void and have no effect, except that a

termination pursuant to Section 9.1(b) shall not relieve the breaching Party from liability for an uncured willful breach of such covenant or agreement or representation or
warranty giving rise to such termination.

 
( b )          In the event that Buyer terminates this Agreement pursuant to Section 9.1(c), Seller shall return the Deposit, less any costs incurred in

transferring the Deposit, to Buyer within 5 business days of such termination.
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ARTICLE 10

MISCELLANEOUS
 
Section 10.1         Expenses. Except as otherwise provided in this Agreement, Seller and Buyer shall each bear its own expenses incurred in connection with

the negotiation and execution of this Agreement and each other agreement, document and instrument contemplated by this Agreement and the consummation of the
Transaction, it being understood that in no event shall the Company bear any of such costs and expenses.

 
Section 10.2         Notices. Unless otherwise provided in this Agreement, any agreement, notice, request, instruction or other communication to be given

hereunder by any Party to another must be in writing and (a) delivered personally (such delivered notice to be effective on the date it is delivered), (b) mailed by certified mail,
postage prepaid (such mailed notice to be effective three (3) business days after the date it is mailed), (c) deposited with a reputable overnight courier service (such couriered
notice to be effective one (1) business day after the date it is sent by courier) or (d) sent by electronically confirmed facsimile or email transmission (such facsimile or email
transmission notice to be effective on the date that confirmation of such facsimile or email transmission is received), with a confirmation sent by way of one of the above
methods, as follows:

 
(a)          Buyer:

 
Halcyon Coast Investment (Canada) Ltd.
2111 Ottawa Avenue
West Vancouver, BC Canada V7V 2S5
Attention: Hai Zheng
Phone: (604) 728-1829
Facsimile: (604) 922-6618
Email: haydnzheng@gmail.com
 

(b)          Seller:
 
WPCS International Incorporated
521 Railroad Avenue
Suisun City, CA 94585
Attention: Sebastian Giordano, Interim Chief Executive Officer
Phone: (707) 421-1300
Facsimile: (707) 421-1359
Email: sgiordano@wpcs.com
 
Copy to (which shall not constitute notice):
 
K&L Gates LLP
599 Lexington Avenue, Floor 32
New York, New York 10022
Attention: Robert S. Matlin, Esq.
Phone: (212) 536-4066
Facsimile: (212) 536-3901
Email: robert.matlin@klgates.com
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Any Party may designate in a writing to any other Party any other address, facsimile number or email address to which, and any other person to whom or which, a copy of any
such notice, request, instruction or other communication should be sent.

 
Section 10.3         Headings. The section headings in this Agreement are for reference purposes only and shall not affect the construction or interpretation of

this Agreement.
 
Section 10.4         Severability. If any term or provision of this Agreement is invalid, illegal or unenforceable in any jurisdiction, such invalidity, illegality or

unenforceability shall not affect any other term or provision of this Agreement or invalidate or render unenforceable such term or provision in any other jurisdiction.
 
Section 10.5         Entire Agreement. This Agreement and the documents to be delivered hereunder constitute the sole and entire agreement of the Parties with

respect to the subject matter contained herein, and supersede all prior and contemporaneous understandings and agreements, both written and oral, with respect to such subject
matter. In the event of any inconsistency between the statements in the body of this Agreement and those in documents to be delivered hereunder, the exhibits and schedules
(other than an exception expressly set forth as such in the schedules), the statements in the body of this Agreement will control.

 
Section 10.6         Binding Effect; Assignment. This Agreement shall be binding upon and inure to the benefit of the Parties and their respective successors

and permitted assigns. Nothing in this Agreement shall create or be deemed to create any third party beneficiary rights in any Person or entity not a party to this Agreement
except as provided below. No assignment of this Agreement or of any rights or obligations hereunder may be made by either Seller or Buyer (by operation of law or otherwise)
without the prior written consent of the other party hereto, and any attempted assignment without the required consents shall be void.

 
Section 10.7         Currency. Unless otherwise expressly indicated, all dollar amounts referred to in this Agreement are in United States Dollars, and all

amounts owing under this Agreement shall be paid in United States Dollars.
 
Section 10.8         English Language. This Agreement is in the English language only, which shall be the governing language and controlling in all respects.

All versions of this Agreement in any other language will be for accommodation only and are not binding upon the Parties. All communications and notices to be made or given
pursuant to this Agreement shall be in the English language.

 
Section 10.9         Governing Law; Jurisdiction and Venue . This Agreement shall be governed by and construed in accordance with the laws of the State of

New York without regard to the conflicts of laws principles thereof. Any legal suit, action or proceeding arising out of or based upon this Agreement or the Transaction may be
instituted in the federal courts of the United States of America or the courts of the State of New York in each case located in the city of New York and county of New York, and
each Party irrevocably submits to the exclusive jurisdiction of such courts in any such suit, action or proceeding.
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Section 10.10         Waiver of Jury Trial. Each Party acknowledges and agrees that any controversy which may arise under this Agreement is likely to involve

complicated and difficult issues and, therefore, each such Party irrevocably and unconditionally waives any right it may have to a trial by jury in respect of any legal action
arising out of or relating to this Agreement or the Transaction.

 
Section 10.11         Specific Performance. The Parties agree that irreparable damage would occur if any provision of this Agreement were not performed in

accordance with the terms hereof and that the Parties shall be entitled to specific performance of the terms hereof, in addition to any other remedy to which they are entitled at
law or in equity.

 
Section 10.12         Counterparts. This Agreement may be executed in any number of counterparts and each of such counterparts shall for all purposes be

deemed to be an original, and all such counterparts shall together constitute but one and the same instrument. In the event that any signature is delivered by facsimile
transmission or by an e-mail which contains a portable document format (.pdf) file of an executed signature page, such signature page shall create a valid and binding obligation
of the party executing (or on whose behalf such signature is executed) with the same force and effect as if such signature page were an original thereof.

 
[signature page follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed, all as of the day and year first above written.
 

 WPCS INTERNATIONAL INCORPORATED
   
 By:  
  Name: Sebastian Giordano
  Title: Interim Chief Executive Officer

 
 HALCYON COAST INVESTMENT (CANADA) LTD.
   
 By:  
  Name: Hai Zheng
  Title: General Manager
 

[Signature Page to Interest Purchase Agreement]
 

 



 

 
EXHIBIT A

 
Escrow Agreement

 
See attached.
 

 



 

 
EXHIBIT B

 
Joint Venture Interest Transfer Agreement

 
See attached.
 

 



 

 
Schedule 4.4

 
Consents

 
1 .          Approval by Tai’an Urban Gas Equipment and Installation Co., Ltd. (“TUGE”) pursuant to the restriction on transfer and the pre-emptive right set forth in

Sections 11.1 and 11.3, respectively, of the Amended Contractual Joint Venture Contract between WPCS International Incorporated and Taian Urban Gas Equipment &
Installation Co., Ltd., dated as of April 6, 2007, and the restriction on transfer and the pre-emptive right set forth in Sections 17.1 and 17.3, respectively, of the Restated and
Amended Articles of Association of the Company, dated as of April 6, 2007.

 
2.          Approval by the Tai’an Bureau of Commerce (泰安市商务局).
 

 



 

 
Schedule 4.5(a)

 
Financial Statements

 
See attached.
 

 



 

 
Schedule 4.5(c)

 
Other Liabilities of the Company

 
To Seller’s knowledge (i) the Company is obligated to pay to the Company’s key managers a dividend in the approximate amount of $95,000, which is the amount of the
declared and undistributed dividend payable to Seller by the Company, and (ii) the dividend will be paid at such time that the Company has sufficient cash to make such
dividend payment.
 

 



 

 
Schedule 4.6

 
Certain Changes or Events

 
None.
 

 



 

 
Schedule 4.7

 
Material Contracts

 
i.            Joint Venture Contracts

 
(1)         Amended Contractual Joint Venture Contract between WPCS International Incorporated and Taian Urban Gas Equipment & Installation Co., Ltd., dated as of

April 6, 2007.
 
(2)         Restated and Amended Articles of Association of Taian AGS Pipeline Construction Co. Ltd., dated as of April 6, 2007.

 
ii.           Financing Contracts

 
(1)         Agreement by and between Taian AGS Pipeline Construction Co. Ltd. and the Bank of China, dated August 1, 2014.
 

 

 



 
Exhibit 2.2

 
股权转让协议股权转让协议

Joint Venture Interest Transfer Agreement
 
本股权转让协议（以下简称“本协议”）由下列双方于2015年6月3日在中国山东省泰安市订立：
 
This Joint Venture Interest Transfer Agreement (the “Agreement”) is entered into by and between the following parties as of June 3, 2015 in Tai’an City, Shangdong

Province:
 
转让方：美国WPCS 国际公司
Transferor: WPCS International Incorporated
地址: 521 Railroad Avenue, Suisun City, CA 加利福尼亚州, 94585, 美国
Registered Address: 521 Railroad Avenue, Suisun City, CA 94585,USA
法定代表人：Sebastian Giordano 职务：代理首席执行官
Legal Representative: Sebastian Giordano, Interim Chief Executive Officer
 
受让方：加拿大濠森海岸资金管理有限公司
Transferee: Halcyon Coast Investment (Canada) Ltd.
地址：2111 Ottawa Avenue, West Vancouver, BC Canada V7V 2S5
Registered Address: 2111 Ottawa Avenue, West Vancouver, BC Canada V7V 2S5
法定代表人：Hai Zheng 职务：总经理
Legal Representative: Hai Zheng, General Manager
 
以上公司单称时为“一方”，合称时为“双方”。
The parties hereto are individually referred to as "one party" and collectively referred to as "the parties".
 
鉴于，泰安阿吉斯管线工程有限公司(以下简称目标公司)是由转让方与泰安城市煤气设备安装有限责任公司共同持有的中外合作经营企业，其注册资本为220

万美元，经营期限为21 年。
Whereas, Taian AGS Pipe Line Construction Co., Ltd. (hereinafter referred to as the "Target Company") is a Sino-foreign contractual joint venture jointly owned by the

Transferor and Taian Urban Gas Equipment & lnstallation Co. Ltd., with registered capital of USD2,200,000 for a period of 21 years;
 
鉴于，转让方有意将其拥有的占目标公司60% 的股权（系转让方所持有的目标公司全部股权，以下简称目标股权）按本协议规定的条款和条件转让给受让

方，受让方愿意按同样的条件受让目标股权。
Whereas, the Transferor intends to transfer 60% equity interests in the Target Company, which is theentire equity interests that the Transferor holds in the Target

Company (hereinafter referred to as "Target Equity"), and the Transferee is willing to purchase the Target Equity, subject to the terms and conditions set forth herein,
 
故此，双方约定如下：
Therefore, the parties have reached the following agreements:

 
第一条第一条 定义定义
Article One Definition
 
1.1           目标股权：具有本协议序言部分第二段规定的含义。

Target Equity: Target Equity shall have the meaning prescribed in the second paragraph of the Preamble of the Agreement.
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1.2           转让价款：具有本协议第2.2 条规定的含义。

Transfer Price: Transfer Price shall have the meaning prescribed in Section 2.2 of the Agreement.
 

1.3           生效日：具有本协议第7.1 条规定的含义。
Effective Date: Effective Date shall have the meaning prescribed in Section 7.1 of the Agreement.
 

1.4           审批机关：指中国山东省泰安市商务局
Approving Authority: Approving Authority shall mean the Bureau of Commerce of Tai’an, Shandong Province
 

第二条第二条 标股权的转让标股权的转让
Article Two Transfer of the Target Equity
 
2.1           转让方同意按本协议的条款和条件向受让方出售目标股权，受让方同意按本协议规定的条款和条件购买目标股权。

The Transferor agrees to sell and the Transferee agrees to buy the Target Equity on the terms and conditions set forth in the Agreement.
 

2.2           作为取得目标股权的对价，受让方将向转让方支付1,500,000美元价款（以下简称：“转让价款”）。
The Transferee shall pay the Transferor USD1,500,000 as consideration for acquiring the Target Equity (hereinafter referred to as "Transfer Price").
 

2 . 3           在交易完成后，受让方应有权从公司获得公司由于转让方对目标股权的所有权而欠转让方的截至交割日的所有未分配股息；但是，转让方对于该等股息不
作任何陈述，并且转让方并无义务向受让方支付任何公司尚未支付的股息。
Following the consummation of the Transaction, Transferee shall be entitled to receive from the Company any and all undeclared dividends owed to Transferor by the
Company as a result of Transferor’s ownership of the Interests as of the Closing Date; provided, however, that Transferor makes no representations as to such dividends,
and Transferor shall have no obligation to make any payment to Transferee to the extent that such dividends remain unpaid by the Company.
 

第三条第三条 付款安排付款安排
Article Three Transfer Price Payment
 
3.1           转让价格将于审批机关批准合作企业股权转让且受让方收到之后颁发的批准证书之日付清。

The Transfer Price shall be paid in full after the Approving Authority approves the transfer of the joint venture interest and upon the receipt by the Transferee of the
approval certificate subsequently issued.
 

3.2           在本协议签署后，双方应立即促使目标公司到审批机关办理转让目标股权的相应手续。
After this Agreement is executed, the Parties shall cause the Target Company to go through all required procedures and formalities with the Approving Authority.
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3.3           在收到审批机关的批准后，双方应促使目标公司到有关的工商管理部门尽快完成股权变更的登记。

After receiving the approval from the Approving Authority, the Parties shall cause the Target Company to complete the joint venture interest transfer registration with
the competent Administrative Bureau for Industry and Commerce as soon as possible.
 

3.4           双方在此确认，一且有关目标股权的转让己得到审批机关的批准，目标股权的所有权即被视为从转让方转到受让方。
The Parties hereto agree that, once the Approving Authority has approved the Agreement, the ownership of the Target Equity is transferred or deemed transferred from
the Transferor to the Transferee.
 

3.5           受3.4条规定的内容的约束，自生效日起，受让方应根据经审批机关批准的目标公司的合作合同和章程，享有相应的权利和承担相应的义务。
Subject to Section 3.4, from the Effective Date, the Transferee is entitled to exercise rights and assume responsibilities under the Contractual Joint Venture Contract and
Articles of Associations of the Target Company, which are to be approved by the Approving Authority.
 

第四条第四条 陈述与保证陈述与保证
Article Four Representations and Warranties
 
4.1           在本协议签署之日以及生效日，转让方向受让方陈述并保证如下：

As of the date the Agreement is signed and on the Effective Date, the Transferor represents and warrants as follows:
 
(a)          转让方有权进行本协议规定的交易，并已采取所有必要的公司和法律行为授权签订和履行本协议;

The Transferor has full power for the transaction contemplated herein, and has all necessary corporate authorization to execute the Agreement and perform the
obligations hereunder;

 
(b)          转让方在本协议的签订日，合法拥有目标股权及对其进行处置的权利。

On the date the Agreement is executed, the Transferor lawfully owns the Target Equity and has legal rights to dispose of it.
 

4.2           在本协议签署之日以及生效日，受让方向转让方陈述并保证如下：
As of the date the Agreement is signed and on the Effective Date, the Transferee represents and warrants as follows:
 
(a)          受让方有权进行本协议规定的交易，并已采取所有必要的公司和法律行为授权签订和履行本协议：

The Transferee has full power for the transaction contemplated herein, and has all necessary corporate authorization to execute the Agreement and perform the
obligations hereunder:

(b)          受让方用于支付转让价款的资金来源合法。
The Transfer Price comes from legal funding resource.

 
第五条第五条 费用费用
Article Five Fees and Expenditures
 
5.1           受让方将承担按本协议规定支付转让价款的所有银行费用和其他相关费用。

The Transferee shall bear all the bank fees and expenditures in connection with the transaction contemplated herein.
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5.2           与目标股权转让有关的登记费用由目标公司承担。

The Target Company shall bear all the fees and expenditure for registration of the joint venture interest transfer.
 

5.3           因目标股权的转让而发生的适用中国法项下税款（“中国税款”）应按中国有关适用法律规定办理，且且每一方应负担50%的中国税款。除中国税款之外，
每一方应承担其各自因目标股权转让而产生的100%的税款。
Tax in connection with the Target Equity transfer under the applicable laws of the PRC (“PRC Taxes”) shall be paid in accordance with the applicable laws of the PRC,
and each party shall be responsible for 50% of PRC Taxes. Except for PRC Taxes, each party shall be responsible for 100% of their own taxes incurred as a result of the
transfer of the Target Equity.
 

第六条第六条 违约责任违约责任
Article Six Liabilities for Breach of the Agreement
 
双方同意，如果一方违反其在本协议中所作的陈述或保证，致使另一方遭受任何损失，违约方须赔偿守约方的所有直接损失。
The parties agree that if one party breaches any of its representations and warranties it makes herein thus causes losses to the other party, it is liable for compensation for the
direct losses that the other party suffers.
 
第七条第七条 效力效力
Article Seven Effectiveness
 
本协议将提交审批机关批准并自审批机关批准之日生效（“生效日”）。
The Agreement shall be submitted to the Approving Authority for ratification. The date the Approving Authority issues the approval is the day the Agreement becomes
effective ("Effective Day").
 
第八条第八条 适用法律适用法律
Article Eight Governing Law
 
本协议及其所依据之相关文件的成立、有效性、履行和权利义务关系，应该适用中华人民共和国（仅为本协议之目的，不包括香港特别行政区、澳门特别行政区
和台湾）的法律进行解释。
The formation, validity, performance of, and rights and obligations under this Agreement, shall be governed by and construed in accordance with the laws of the People’s
Republic of China, which for the purpose of this Agreement, does not include the Special Administrative Regions of Hong Kong and Macau, and Taiwan (the “PRC”).
 
第九条第九条 争议的解决争议的解决
Article Nine Disputes Settlement
 
由本协议产生或与之相关的任何争议或纠纷应在中国北京由中国国际经济贸易仲裁委员会(“贸仲”)依照申请仲裁时有效的贸仲仲裁规则通过仲裁解决。仲裁地点为
北京。每一方在此放弃每该一方享有的在法院通过陪审团和/或法官解决任何该等争议的所有权利。仲裁员有权在该等争议或纠纷中批准禁令或其他救济措施。仲
裁员的决定应具有终局性、决定性，并对双方具有约束力。任何拥有适当管辖权的法院可基于仲裁员的决定形成判决。任何该等仲裁程序的各方应各自按比例支
付该等仲裁的成本和支出，并应各自单独支付其律师费用和支出。
Any dispute or controversy arising out of this Agreement shall be settled by arbitration before the China International Economic and Trade Arbitration Commission
(“CIETAC”) in accordance with CIETAC’s arbitration rules in effect at the time of applying for arbitration. The place for arbitration shall be Beijing. Each party hereto waives
all rights it has to resolve any such dispute in court before a jury and/or judge. The arbitrator may grant injunctions or other relief in such dispute or controversy. The decision of
the arbitrator shall be final, conclusive and binding on the Parties. Judgment may be entered on the arbitrator’s decision in any court of competent jurisdiction. The parties to
any such arbitration proceeding shall each pay their pro-rata share of the costs and expenses of such arbitration, and each shall separately pay its respective counsel fees and
expenses.
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第十条第十条 其他事项其他事项
Article Ten Miscellaneous
 
10.1         对本协议所作的任何修改必须采用书面形式，由双方合法授权代表签署并报审批机关批准。

Any amendment to the Agreement must be made in writing, signed by the duly authorized representatives of the Parties and approved by the Approving Authority.
 

10.2         协议双方应对本协议所涉及的对方的商业资料予以保密，该等保密义务在本协议履行完毕后5年内仍然有效。
The Parties must keep strictly confidential all the business materials concerning the other party. Such obligation shall remain for the parties five years after the
transaction is completed.
 

10.3         在本协议有效期内，一方就另一方的任何违约或迟延履约而给予的延期，不得影响、损害或限制守约方在本协议项下及作为债权人根据有关法律法规所拥
有的任何权利，不得视为守约方放弃对违约方的违约行为进行追究的权利，也不构成守约方放弃对应约方今后类似的违约行为迸行追究的权利。
Any waiver must be in writing, and any waiver by any party of a breach of any provision of this Agreement shall not operate as or be construed to be a waiver of any
other breach of that provision or of any breach of any other provision of this Agreement. The failure of a party to insist upon strict adherence to any term of this
Agreement on one or more occasions will not be considered a waiver or deprive that party of the right thereafter to insist upon strict adherence to that term or any other
term of this Agreement.
 

10.4         本协议以中文和英文书就，一式六份，转让方和受让方各持一份，一份送目标公司中国合作方泰安城市煤气设备安装有限责任公司审阅，其余二份报送审
批机关。
The Agreement is made in Chinese and English in six (6) copies, one copy for the Transferor, one for the Transferee and one for Taian Urban Gas Equipment &
lnstallation Co., Ltd. for their review and opinion, and the other three copies are to be submitted to the Approving Authority.

【签字页附后】【签字页附后】
 

[Signature Page Follows]
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转让方：美国WPCS 国际公司
Transferor: WPCS International Incorporated

 
代表人签名： Sebastian Giordano           职务：代理首席执行官
By: Sebastian Giordano, Interim Chief Executive Officer
 
  
 
受让方：加拿大濠森海岸资金管理有限公司
Transferee: Halcyon Coast Investment (Canada) Ltd.
 
代表人签名：Hai Zheng 职务：总经理
By: Hai Zheng, General Manager
 
  
 

 

 



 
Exhibit 99.1

 

 

WPCS Signs Definitive Agreement to
Sell its Interest in China Operations

 
$1,500,000 All-Cash Transaction

 
SUISUN CITY, CA - (Marketwired – June 8, 2015) - WPCS International Incorporated (NASDAQ: WPCS), which specializes in contracting services for communications
infrastructure domestically and natural gas and petroleum transmission pipelines internationally, announced today that on June 3, 2015 it entered into an interest purchase
agreement to sell its 60% joint venture and profit interest in Tai’an AGS Pipeline Construction Co. Ltd., a contractual joint venture established in accordance with the laws of
the People’s Republic of China (“TAGS”), to Canada-based Halcyon Coast Investment (Canada) Ltd., in an “as-is”, all-cash transaction for a total purchase price of $1,500,000,
which includes a $150,000 refundable deposit that was paid at signing. The closing of this transaction is subject to the approval of the Tai’an Bureau of Commerce and
Industry.
 
According to Interim CEO Sebastian Giordano, "While we value the long-standing relationship with our joint venture partner, selling TAGS has been an important component
of our operational restructuring plan, which has resulted in the closure of the Trenton Operations and the divestitures of both the Seattle and Australia Operations. The proceeds
of this sale will provide working capital to the Company.”
 
About WPCS International Incorporated
WPCS provides contracting services to the public services, healthcare, energy and corporate enterprise markets in the United States and China. For more information, please
visit www.wpcs.com.
 
Cautionary Note Regarding Forward-Looking Statements
 
This press release contains "forward-looking statements" within the meaning of the safe harbor provisions of the U.S. Private Securities Litigation Reform Act of 1995,
including, but not limited to, statements with respect to the Company’s future growth opportunities and strategic plan. Forward-looking statements are neither historical facts
nor assurances of future performance. Instead, they are based only on our current beliefs, expectations and assumptions regarding the future of our business, future plans and
strategies, projections, anticipated events and trends, the economy, and other future conditions. Because forward-looking statements relate to the future, they are subject to
inherent uncertainties, risks and changes in circumstances that are difficult to predict and many of which are outside of our control. Our actual results and financial condition
may differ materially from those indicated in the forward-looking statements. Therefore, you should not rely on any of these forward-looking statements. Any forward-looking
statement made by us in this press release is based only on information currently available to us and speaks only as of the date on which it is made. We undertake no obligation
to publicly update any forward-looking statement, whether written or oral, that may be made from time to time, whether as a result of new information, future developments or
otherwise.
 

 

 
INVESTOR CONTACT: 
WPCS International Incorporated
David Allen
Chief Financial Officer
Phone: 707.759.6008
Email: david.allen@wpcs.com
 

 


