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*  FORMD

manuaLLy secusmes SRR commssox [N
PR@@ESSED SIGN ED " Washington, D.C. 20549
Y FORM D 03000376
\NOTICE OF SALE OF SECURITIES SEC USE ONLY
- PURSUANT TO REGULATION D, Prefhs o
! % > >SECTION 4(6), AND/OR | l
| 2 UNIF/O/RM LIMITED OFFERING EXEMPTION DAlTE HECEW[ED

Name of Offerin (D\\ch?:ck iTikhisi¥"an amendment and name has chan ed, and indicate change.)
cash ci}'sgtems, InC\» &/ g nd ns CQ/__ é/éff %

Filing Under (Check box(es) tha‘t’apply): O Rule 504 (I Rule 505 33 Rule 506 LI Scction 4(6) O ULOE
Typc of Filingr O New Filing 3 Amendment

1. Enter the information requested about the issuer

Name of Issuer (O check if this is an amendment and name has changed, and indicate change.)
Cash Systems, Inc.

Address of Executive Offices {Number and Street, City, State, Zip Code) | Telephone Number (Including Arca Code)
3201 West County Rd. 42, #106, Burnsville, MN 35306 952-895-8399

Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
(if different from Executive Offices) Same as above Same as above

Brief Description of Business

Provider of cash access solutions and systems for the gaming industry

Type of Business Organization /

B corporation imited pa ip, al o

- po (J limited partnership, already formed O other (please specxf}):\

business trust [ limited partnership, to be formed
\\‘
Month Year
Actual or Estimated Date of Incorporation or Organization: ¥ Actual  C Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other loreign jurisdiction) @

CENERAL INSTRUCTIONS

Federul:

Who Afust File: All issuers making an offcring of sccuritics in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501
et seq. or 15 U.S.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with
the U.S. Securities and Exchange Commission (SEC) on the earlier of the date it 1s received by the SEC at the address given below or,
if received at that address after the date on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Tifth Street, N.W., Washington. D.C. 20349,

Copies Required: Five (5) copies of this notice must be filed with the SEC. one of which must be manualiy sizned. Any copies not maruulh
signed must be photocop'\es of the manually signed copy or bear tyvped or printed signatures,

Information Required: A new filing must contain all information requested. Amendments azed only report tie name of the issucr an
ing, any changes thereto, the information raquested in Part C, and any marerial changes from the informniion previously SUPP“"U W
A and B. Part E and the Appendix need not be tiled with the SEC,

Filing Fee: There is no lederal filing lec,

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in tho~2 aies
that have adopted ULOE and that have adopted this forny. Issuers relying on ULOE must file a scparate notice with the Securities Administraio:
in cach state where sales are to be, or have been made. 1 a state requires the payment of a fee as a prevondirion to the claim for the exempe
tion, a fev in the proper amount shall accompany this form. This notice shall be filed in the approprizie states in accordance witly st
law. The Appendix to the notice constitules a part of this notice and must be completed.

ATTENTION —
Failure to file notice in the appropriate states will not resull in a loss of the federal exemplion. COI‘IVEFScl‘j.
failure to file the appropriate federal notice will not result in a loss of an available state exemption unless such
exemplion is predicated on the filing of a federal notice.

SEC 1972 (2:X9) | o'y
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A
" B. INFORMATION ABOUT OFFER., =
) ) Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this affering? . ..., .veeenvnnnns o %%
Answer also in Appendix, Column 2. if filing under ULOE. /

. - . . N
2. Whar is the minitnum investment that will bc accepted from any individual? ..o i S A
) Yes  No
3. Docs the offering permit joint ownership oF @ single Umit? ... ...v. et i ittt iar e errianeeenss RN . S

. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commis-
sion or similar remuneration for solicitation of purchasers in conaection with sales of securities in the of fering. If a person
to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or states,

list the name of the broker or dealer. If more than five (5) persons 1o be listed are associated persons of such a broker

or dealer, you may sct forth the information for that broker or dealer only..

Full Name (Last name first, if individual)

Equity Securities Investments, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)

701 Xenia Avenue South, #100, Golden Valley, MN 55416

Name of Associated Broker or Dealer

Joseph Getaci

States in Which "?'crsqn Listed Has Solicited or Iniends to Solicit Purchasers
{Check **All States'' or check individual Statcs)

..............................................................

O Al States

(AL} [AK]  [AZ]l [(AR] [CA] [CO] (CT1 (DE} ([DC] [FL] ([GA] [HI] ([ID}
[ BXK [IN) {1A] [KS] [KY] [LA] [ME} [MD] {MA] [ M) N [MS] [MO]
[MT) [NE] [BXR [NH] [NJ] INM] [NY) [INC] [ND] [OH] [OK] [OR) [PA]
[RL] [SC1 (SD] [TN1 [TX] {(UT] (VT] [VA]l {[wA] [wv] FRIX (wy}p (PR1-
Full Name (Last name first, if individual)
Emergent Financial Group, Inc.
Busincss or Residence Address (Number and Street, City, State, Zip Code) -
_80Q West 78th Street, #115, Minneapolis, MN 55439 _
Name of Associated Broker or Dealer
States in Which P;;"rson Listed Has Solicited or Intends 1o Solicit Purchasers
{Check ““All States’’ or check individual States) .. o, oo iii i e e e 0 All States
[AL) [AK] [AZ] [AR] [CA]) [CO) [CT) [DE} [DC) [FL} [GA) [ HI} [1D)
[IL)]  [INT  [IA}]  (KSI [KY] (LAl ([ME] [MD] [MA] (MI]  (35{ [MS] [MO)
[MT] [NE] [NV] [NH| [NJ]  [NM]  [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[ RI] [SC1 [SD] TTN] [TXY {uUT] [VT] [VA) [WA] 1Wv) [Ww1] [WY]) PR
Full Name (Last name first, il individual)
Business or Residence Address (Number and Strest, City, Sraxe, Zip Cude)
'r:’:.m\e of Associated Broker or Dealer
States in Which Person Listed Has Solicited or [ntends o Solicit Purchasars
(Check Al Swates™ or checkiindividual States) .o e e O Al S
{AL] [AK] [{AZ ] [AR] [CA] [CO) 1 CI} [DL) [DC] I FL | [GAY [HI] {10
(L) LIN]  (rA) [KS)  [KYD (LAY [ME)  [MD] O IMA] [MI] O IMN] O [MS] [Ny
(MT]  INE] INV]  (NH] INJ]  [NM] [NY] [NC] [ND] [OH]| ([OX] ([OR] (Pn]
[ RE] [SC} [SD} [TN] [TX] [UT]  [VT] (VA] [WA] [(Wv} { Wl [WY] | PR

(Use blank sheet, or copy and use additional copies of this sheat, us necessasy )
Jof 8
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.C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount
alrcady sold. Enter ‘0" if answer is ‘‘none”” or “‘zero."” I the transaction is an exchange offering, -
check this box O3 and indicate in the columns below the amounts of the securities offered for exchange
and already exchanged,

Aggregate Amount Already

Type of Security . Offering Price Sold
Debt oo L b e e et e e $ 0 g 0
Equity........ B e F e e e e e e 3462’500 5 462,500

@S Common O Preferred
See "Othcr;

Convertible Securities (including warrants) coo.voeanvnns. [ UTUTR TR UT TR $

Partners D I eatS Lottt e e 5 0 $ a

Other (Specify zrtuzi ggagzruzi;;)share f. 1[4 waxrant exercisables877,083.75 5 877,083.75
Total ........ SRR B P OUR s1,339,583.73 1,339,583.75

Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases, For offerings under Rule 504, indi-
cate the number of persons who have purchased sccurities and the aggregate dollar amount of their

purchases on the tota! lings. Enter 0" if answer is ‘none'” or “‘zero," Aggregate
Number Pollar Amount
Investors of Purchases
Alcredited NVESIOTS « vttt e i e e e e i aas 33 s_1.339,383.75
[ [ o B 1ol £=J T R T 1 LT3 ) - 0 s 0
Total (for filings under Rule S04 OA1Y) o vvveeemressieeeseeessesireneness N/A 5 N/A

Answcr also in Appendix, Column 4, il filing under ULOE.

3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all securi-
tics sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior
to the first sale of securities in this offering. Classify securities by type listed in Part C - Question 1.

Type of Dollar Amount
Type of offering Security Sold
RUIE S0 L it i it e e bt 8
231U - T« T R N 3
RUIE S0 L e e e e e e e S
1 vttt e s i e ey S
4, a. TFurnish a statement of all expenscs in connection with the issuance and distribution of the
sccuritics in this offering. Ex¢lude amounts relating solely to organization cxpenses of the issuer,
The information may be given as subject Lo futurc contingencies. If the amount of an expenditure
is not known, furnish an estimate and check the box to the left of the estimate.
NS o A IS F -5 L vt v vv ittt ettt e m et e vttt e e e e e e e s Z 5 LQQ
Printing and Engraving CoslS .ot te ittt it oottt e b e st e e e e e e C '.____0_
T U0 -1~ R & S__L_l*_(_)_p_
ACCOUNEING T o8S  ottti it vttt e e e e e e e e e s o 38 0
0T 0 A Y- 1T P G S______0
Sales Commissions (specify finders' fees separately)............ T - S_._I-M'SB'
Other Expenses (identify) I = S_____._ﬂ
B =1 ) 2SS - 3 $__M’ 83

Each of the investors converted company debt into shares ol the company's common stock
at $1.25 per share + 1/3 of a warrant }or%urchase an additional share at $1.50/share.
40
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS .. «:v ¢

b.. Entec the diffecence b¢twan the aggregate offering pricc given in response to Part C - Ques-
tion | and total expenses furnished in response to Part C - Question 4.a. This difference is the

“‘adjusted gross proceeds [0 Lhe 185UeT. i v vttt eir e e rrrnrraens e . S_...__l .218 ’062. 92
5. Indicate below the amount of the adjusted gross proceeds 1o the issuer used or proposed to be
used for each of the purposes shown, If the amount for any purpose is not known, furnish an
estimate and check the box to the Jeft of the estimate. The total of the payments listed must equal
the adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b above.
Payments to
Officers,
Directors, & Payments To
Affiliates Others
Salaries ANd FEeS .ot e e e e e enas 0.§ Os
Purchase of realestate .......ooiii i .. Qs os
Purchase, rental or lcasing and installation of machinery and equipment ..... v 0Os Os
Construction or leasing of plant buildings and facilities ...............cvvveennn.. 03 Os
Acquisition of other businesscs (including the value of securities involved in this
offering that may be used in cxchange for the assets or securities of angther
iSSUST PUPSUBNL 10 A METZEI) ...ttt ettt trientn st rinr e eeinanirneanans W as Os
Repayment of indebtedness ......ovvviiunninnal e e 0Os os
Working capilal o ouveivin it 0s 0 51,218,062.92
Other (specify): Os g s
..... os Cs
Column Totals oo i i it it e e e e e 0s ] SM‘QZ
Total Payments Listed (column totals added) .. ... .00 iiiiien i, 8 SM 92

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the
following signature constitutes an undertaking by the issuer to furnisk to the U.S. Securities and Exchange Commission, upon written re-
guest of its staff, the information furnished by the issuer 1o any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature/ % Date
Cash Systems, Inc. P /DD LD
Name of Signer (Print or Type) Titfe-ofSlgner WReine-of Type)

Craig Potrts

Chief Executive Officer, President

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

50f 8
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1 2 3 ; 4 ' 5
: Disqualification

Type of security ' , . under State ULOE
Intend 10 sell and aggregate (if yes, attach

to non-accredited | offering price Type of investor and explanation of
investors in State | offered in state amount purchased in Staie waiver granted)
(Part B-Item 1) | (Part C-Item!) (Part C-Item 2) (Part E-Ttem1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No

DE

DC

FL

GA

HI

ID

Commun stock¥
$2

IL XX 5,000 1 '$25,000 0 0 XX

IN

IA

KS

KY

LA

ME

MD

Ma~

MI

MN XX 28 $1,239,583.75 0 0 XX

MS

MO
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e APPENDIX

Lot S
e g

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggregate
offering price

offered in state
(Part C-Item1)

Type of investor and

amount purchased in State

(Part C-Item 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)

(Part E-Item))

State

Yes No

Number of
Accredited
Investors

Amount

Number of

Investors

Non-Accredited

Amount

Yes No

MT

NE

NV

XX

Commor: Stock*
525000

$25,000

hYs

NH

NJ

NM

NY

NC

ND

OH

OK

OR

PA

R1

SC

SD

N

X

uT

vT

VA

WA

wY

wi

XX

Common Srock®
$50,000

$50,000

wYy

PR
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