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Item 3.02 Unregistered Sales of Equity Securities.
 
The disclosure set forth in the second and third paragraphs of Item 8.01 of this Form 8-K is incorporated by reference into this Item 3.02.
 
If the closing of the Debt Exchange occurs, the Series H Stock will be issued in a transaction that will not be registered under the Securities Act of 1933. Each share of Series H
Stock will be convertible into 100 shares of the Company’s common stock. The number of shares of Series H Stock issued in the Debt Exchange will be dependent on the
closing bid price of the Company’s common stock immediately prior to the closing of the Debt Exchange.
 
The Company will seek an order that the shares of Series H Stock will be issued in reliance upon the exemption from registration in Section 3(a)(10) of the Securities Act of
1933. If such order is not granted, but the closing of the Debt Exchange occurs, the Company intends to issue such shares in reliance upon Section 4(a)(2) of the Securities Act
of 1933 as a transaction by an issuer not involved in a public offering.
 
Item 8.01 Other Events.
 
On June 30, 2015, WPCS International Incorporated (the “Company”) and the shareholder plaintiff entered into a settlement (the “Settlement”) with the two remaining
defendants (the “Defendants”) in a case pending in the United States District Court for the Southern District of New York to resolve claims under Section 16 of the Securities
Exchange Act of 1934.
 
Under the terms of the Settlement, the Defendants have agreed to the following: (1) payment of $315,0000 for the plaintiff’s attorney’s fees; (2) forgiveness of $400,000 of
principal amount of debt owed by the Company to the Defendants; (3) an exchange of the remaining $405,000 of debt owed by the Company to the Defendants into shares of a
yet to be designated Series H Convertible Preferred Stock, par value $0.0001 per share (“Series H Stock”), of the Company; (4) waiver of certain conditions preventing the
Company from paying accrued dividends on its Series F-1 Convertible Preferred Stock and Series G-1 Convertible Preferred Stock in shares of the Company’s common stock;
and (5) relinquishment of all voting rights the Defendants have in all shares of the Company’s preferred stock now held or hereinafter acquired. The Settlement was entered into
solely by way of compromise and settlement and is not in any way an admission of liability by the Defendants.
 
Note that the exchange of debt for shares of the Company’s Series H Stock contemplated by clause (3) above (the “Debt Exchange”) is subject to the holders of two-thirds of the
outstanding shares of the Company’s Series G Convertible Preferred Stock also agreeing to the Debt Exchange. Therefore no assurance can be made that the Debt Exchange
will be consummated.
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