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Item 3.02 Unregistered Sales of Equity Securities.

From August 7, 2015 through September 11,2015, WPCS International Incorporated (the “Company”) issued 117,099 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 September 10, 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 8-K filed by
the Company with the Securities and Exchange Commission on August 7, 2015. To date, the Company has issued a total of 1,793,331 shares of Common Stock to holders of its
Series F, F-1, G, G-1 and H Convertible Preferred Stock upon the conversion of shares of Series F, F-1,G, G-1 and H Convertible Preferred Stock. The shares of Common
Stock issued upon the conversion of shares of Series F, F-1, G, G-1 and H Convertible Preferred Stock were issued in reliance upon the exemption from registration in Section
3(a)(9) of the Securities Act of 1933.

On August 1, the Company entered into an engagement letter with an investment bank to provide investment banking services for a period of twelve (12) months, which may be
extended by mutual consent of the parties. The Company agreed to pay a $7,500 monthly fee to the investment bank payable in shares of Common Stock, calculated based on
the closing bid price of the Common Stock on the trading day immediately prior to date payment is due. On each date of payment, the Common Stock will be issued in reliance
upon the exemption from registration in Section 4(a)(2) of the Securities Act of 1933. The first payment was made on August 15, 2015 in the amount of 4,838 shares of
Common Stock.

As of September 11, 2015 the Company has 2,430,586 shares of Common Stock outstanding.
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