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FORMD  'UNITEDSTATES 7 "OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION TOMB Number: 3035-0076
Washington, D.C. 20549 | Expires: ’

| Estimated average burden

FORMD | hoursperresponse... ... 16.00
NOTICE OF SALE OF SECURITIES A

PURSUANT TO REGULATION D,
WIRDLAND A0
UNIFORM LIMITED OFFERING EXEMPTIONM
06027327

‘Name of Offering ([ _] check if this is an amendment and name has changed, and indicate change.)
USA TECHNOLOGIES, INC. $15,000,000 ILLES COMMON STOCK PURCHASE AGREEMENT PRIVATE PLACEMENT

-Filing Under (Check box{es) that apply): [ ] Rule 504 [] Rule 505 [X Rule 506 [ ] Section 4(6) [] ULOE ) ’
Type of Filing:  [X] New Filing [] Amendiment

A. BASIC IDENTIFICATION DATA 7

‘1. ‘Enter the information fequested about the issuer L o

‘Name of Issuer  ([_]«check if this is an amendment and name has changed, and indicate change.)

USA TECHNOLOGIES, INC. e
-Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including A‘“tge\ y
100 DEERFIELD LANE, SUITE 140, MALVERN, PA 19355 (610) 989-0340 )

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

‘Bricf Description of Business

LICENSING AND SALE OF AUTOMATED CREDIT CARD ACTIVATED CONTROL SYSTEMS

Type of Busincss Organization

Xl corporation [ limitcd partnership, alréady formed [] other (please specify):
[] business trust (] limited partnership, to be formed ' M AR 2 3 2&&@
Month Year o
‘Actual or Estimated Date of Incorporation or Organization: [Q [ T] 1A XjActual  [] Estimated THOMSON
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S, Postal Service abbreviation for State: HNANC!AL
CN for Canada; FN for other forcign jurisdiction) PIA&]

'GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities inreliance on an exemption under Regulation D or Section 4(6), 17 CER 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 securitics in the offering. A notice is deemed filed with the U.S, Securities
-and Exchange Commission (SEC) on the carlier of the date it is 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 matled by United States registered or certified mail to that address,

-Where To File: U.S. Securities and Exchange Commission, 450 Fifth Strect, N'W,, Washingion, D.C, 20549

‘Copies Required: Eive (5) copics of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
‘photocopies of the manually signed copy or bear typed or printed signatores,

Information Required: A new filing must contain all information requested. Amendments reed only report the name of the issuer and offering, any changes
‘thereto, the information requested n Part C, and any materia) changes from the information previously supplied in Parts A and B. Part € and the Appendix need
‘not be filed with the SEC,

“Filing Fee: There is no federal filing fec.

State:

“This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
‘ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
-are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
:accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
-this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predictaled on the
filing of a federal notice.

e Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond uniess the form displays a currently valid OMB contro! number. 1of9



2. Enter the information requested for the following;
®  Each promoter of the issuer, if the issuer has been organized within the past five years;
¢  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer,
. Each exccutive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

‘e Each gencral and managing partner of partnership issuers.

?C‘hc:vc.kBox(cs)that Apply:  [] Promoter  [] Beneficial Owner Exccutive Officer Director ) General andior
Managing Partner

‘Full Name (Last name first, if individual)
JENSEN, JR. GEORGE R.
‘Business or Residence Address  (Number and Street, City, State, Zip Code)

100 DEERFIELD LAND, SUITE 140, MALVERN, PA 19355

-Chieck Box(es) that Apply: [[] Promoter  [] Beneficial Owner [X] Executive Officer X Director [] General and/or
" Managing Partner

f'Fu]] Name (Last name first, if individual)

HERBERT, STEPHEN, P.
Business or Residence Address  (Number and Street, City, State, Zip Code)

100 DEERFIELD LAND, SUITE 140, MALVERN, PA 19355

i,‘Chcck Box(es) that Apply: [ ] Promoter (] Beneficial Owner  [X Exccutive Officer [ ] Director ] General and/or
Managing Pariner

f.I‘-“uH Name (Last name first, if individual)

KOLLS, JR., HAVEN BROCK

‘Business or Residence Address  (Number and Street, City, State, Zip Code)
100 DEERFIELD LAND, SUITE 140, MALVERN, PA 19355

‘Check Box(es) that Apply:  [[] Promoter  [] Beneficial Owner [ Exccutive Officer [] Director (] General'and/or
Managing Partner

Full Name (Last name first, if individual)

DEMEDIO, DAVID M.
Business or Residence Address  (Number and Street, City, State, Zip Code)
100 DEERFIELD LAND, SUITE 140, MALVERN, PA 19355

‘Check Box(cs) that Apply: (] Promoter  [7] Beneficial Owner [[] Executive Officer X7 Disector [] General and/or
' Managing Partner

Eﬁil:ull Name {Last name first, if individual)
SELLERS, WILLIAM W,
‘Business or Residence Address  (Number and Street, City, State, Zip Code)

100 DEERFIELD LAND, SUITE 140, MALVERN, PA 19355

‘Check Box(es) that Apply:  [] Promoter  [[] Bemeficial Owner 7] Exccutive Officer  [X] Director ] General and/or
Managing Pariner

‘Full Name (Last name first, if individual)

»VAN ALEN, JR., WILLIAM L

Business or Residence Address  (Number and Street, City, State, Zip Code)
100 DEERFIELD LAND, SUITE 140, MALVERN, PA 19355

‘Check Box(es) that Apply:  [| Promoter  [] Bencficial Owner  [] Exccutive Officer  [)] Director  [] General'and/or
' Managing Partner

:]Fu'll Name (Last name first, if individual)

KATZ, STEVEN
‘Business or Residence Address  (Number and Street, Cily, State, Zip Code)

100 DEERFIELD LAND, SUITE 140, MALVERN, PA 19355

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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2. Enter/(he information requested 101 the fofldwing:

= Buch prompler of the issuce, if the issuer hus been.organized within the past five years;

e Cuchbenefcial owner havin gthe pawer to.vole or.dispose; or dircet the vate or-dispasition.of; 10% 0t'moke 0f ¥ ¢ldss OF cquiity securilies of ke issuer..

s Lach execulive officer and-director of corperuly issuces aivd of ¢orporate general and mangiing parlners ol purtnership issuers; and

a  Euch general and iishaging partner of partrership i§suers,

Cheek Box(es) thatapply: (] Promoter [ Benelicial Owner ] Excoutive Officer

(R Diteetor ] General gnd/or

Managing Flartnep.

Tull Namne (ast name first, if individual)

LURIO, DOUGLAS, M.

Busingis of Residénce Address  (Number and Street; City; State, Zip-Code).
2005 MARKET STREET, SUITE 2340, PHILADELPHIA, PA 19103

Chek Box{es) that Apply; E| Promoler  [] Beneficial Owner [ Fxzoutive Officer

Director [:] Gengral andfor

Maiaging Parinér

TFull Nani¢ 1ast natie tiest; i individual)

Business-nr Residence Address  (Number apd_ Street, City; $late, Zip Code)

Check Box(es) thal Apply:  [] Promoter  [7] Beneficial Owier D Execitive Officer

g

Ditector ] General andfor

Managing Pafmer

Tull Niifme (Last pamé firse, if individual)

Buginess or Residence Address  (Numibiée diid Stréet; City, State, Zip Code)

Chigek Box(es) that-Apply: D Promioter.  [[] Reneficial Owner [ Bxeeulive Offiger-

o

Director {T] Genéral and/ar
" Managing Purtper

Full Name:(Last aume frs(, il individual}

Buginess or Resldeiice Address  (Number and Street, City, State, Zip Code).

Check Box(es) that Apply; [T] Pramoter [ Beneficial Owner [ E¥coutive Otticer:

- Dirgtor D General and/or

Munuging Partiiet

Full' Neme (Las{nginé first, if individual)

Business or Residenee Address  (Number and Strect, City, State, Zip Code)

Cheek Box{es) thut Apply: [T proviater ] Beneflicid Owner  [7] Fxceiitive Officer

Director ) General and/ar
Manuaging Purtne

Publ Naie (Last hame first; if-individaal)

Business or Residence Addregs  (Nutriberand Strcét, City; State, Zip Code)

Check Box(esy that Apply: [ ‘Promoter  [] Beneficial Owner (] Exesutive Officer

O

Director [:] Generat andjor
Mamging Partuer

Full Nairie (Lust name first, if individual)

:F‘ibusin‘css or Residence Addiess  (Numbherand Streey; Cily, State, Zip.Code)

{Use blunk shcet,.or copy.and use sdditivnal Copiés of ¢hiig gheee, as niccessary)
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1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?..oviveirieeeenns
Answer also in Appendix, Column 2, if filing under ULOE.

2. ‘What is the minimum investment that will be accepted from any individual? w...ovveeeoeees s s

3. Does the offering permit joint ownership of a SINEIE UMY ...o...ccrvvevveeroieeeeeeceee e sess et sass e sasssesesssss e sossereeesnes

‘4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales ofsecurities in the offering.
Ifaperson 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) personsto be listed are associated persons of such

-a broker or dealer, you may set forth the information for that broker or dealer only.

Yes No

]
s N/A

Yes No
O X

‘Full Name (Last name first, i individual)

-'B‘Usiness or Residence Address (Number and Street, City, State, Zip Code)

‘Name of Associated Broker or Dealer

ES‘Lates in Which Person Listed Has Solicited or Intends to-Solicit Purchasers
(Check “All States” or check INdIVIAUAL SLALES) ceemirirvirt et rcr e s e e srr vt ase sess s b sesssas b b eereannsseses

[AL] [AZ] [AR] [CA] [CO] DC
[MT] vl [ [N N
R N X T VAl i

gER
S
2EH
ol gl le
JREER

=]
>
5]
<!

All States

JEEE o
EEEE

‘Full Name (Last name first, if individual)

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

Name of Associated Broker or Dealer

:.‘:Sta.tes in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check INdIVIAUAL SLALES) vvvvvv i et v et v sbeaeresseas s sesesrnssesesresbebesbesnebosreres

[AL] AZ AR] [CA
L] A K Ky LA

[MT] g [ NM
®] [ o) [N x1 [un 7

=l
F._"J
=1
il

SR
g

[]_ All States

O
==
o
AElE

:?[1’11 Name (Last name first, if individual)

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

Name of Associated Broker or Dealer

‘Siates in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check iIndividual SIALES) vouviiniiin i s e e st et s s s et s abns

AR

A
>
@}
=
&
ik

[AZ] mE] D [FL) GA
XS] [KY] LA] ME MD [MAl  [MI
NC] [’ [©H
TN (1x]

5 ) X [UT] va] WA WY

[ All States

[WY]

{(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0™ if the answer is “none™ or “zero.” If the transaction is an exchange otfering, check
this box [ and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

40f9

Aggregate Amount Already
Type of Security Offering Price Sold
DIEDL crvetrireriaesers et e s sens res s sessesbssae ssse b et resr et aR s SeRr s s b bR Res S ks b s £ e nebb st ar e e bt atba b ebrsare s $ $
BQUILY cevit ittt et ettt rens st s s sk et a4 s 083 bbbt bR sk ke bbb etk st $15,000,000 g 333,600
K] Common [] Preferred
Convertible Securities (including WaTTANTS) .........cccvvvevirreveirercsrissrresenssriassssssresssssesssasessosssssssnsasnacs $ $
PATIIEISTID TITETESLS 1vvvveoeurnnvereiesees e cest s stte saesesse s s bt st e sssesee s st sens e sm st s s as et snst s $ $
Other (Specify ) ettt e et e s et et b £t a e b ee b e st s it aerre et ebassaasaaaee $ $
TOMAL 1 ovvvscmsresesessves e st ssss e e e 88 0 AR 8008 4R EE AR £ 1 S v $.15,000,000  §333,600
Answer also in Appendix, Column 3, if filing under ULOE.
2. Eter 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, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0" if answer is “none” or *zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAIEA TNVESLOTS 1ovvvvvcesevvss et sess s s essessss s sess s sessee s st st s s s e 1 $_333,600
INON-ACCTEIILEA THVESTOTS cvvverivrertesaevesseses sres vessesss sesses e tasaasasessnsses e esasses sest ssrasss enesscssmsrsrsn vrsunts 5
Total (for filings under Rule 504 ORLY) oo nisosss s ssssssssesnscnsssesssrasssssmsones $
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthisfilingis for an offering under Rule 504 or 505, enter the information requested for all securities
-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
TRULE 50 ittt iat ettt citt et it ettt e e e et ee e s e as e eh e ceaarar e s beea e saara s rens sena bt e neenes $
ReQUIBLION A oo iii it e e e e e e e e s e $
Rule 504 ........occc... $
TOAL -1viit et ee e e e e e et e e e e e s e ea s et et e r skt s e area e aane e $
‘4 a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. Ifthe amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
2,000
TrANSTER AZENTS FEES courveirimnreees e censisins cres st sase e sass ks sbas st satsart s o8 seb1 72 1en8 041 ma bbb senE et s penssb s mrv e $
Printing and ENZTAVINE COSIS ciriuirins e verssiessessisnssansssorssnmsssone s s v st st sssn s sss et sesssessssessesesscrsasssesssnsss 8 5000
LEEAL FEES 1ruure e reeee esssesssssssss s e b s s 8RR 1 e R s Rt $_8,000
ACCOUNLIIE FEES -urvvnuurruverasreraserstsnsmsssssmssssseses sroesssss e ssss ess ebssass s esss s osserscens s sbs st eems s s snas s bt et s X § 3,000
ENEINEEIING FEES wouvrvvernrvesesssessrussssseesssrsseesssse ssssssss e et seesscon ess a0k s s ests k810 st e b s Eanenb bR bbb 0 O s
:Sales Commissions (specify finders’ fees separately) ..o e (1§
Other Expenses (identify) e s 0 s
18,000
Total ..o X $



b.  Enter the difference between the aggregate offering price given in respdnse to Part.C — Question 1
and total expenses furnished in response to Part C Quesnon 4.a. This difference is the “adjusted gross
"DTOCEEAS 10 LN ISSUEE.” 1o rreeuunsssssenns isssssssserensssessiss s ass s o ars s s R ERRE AR 80 e e

‘Indicate below the amount of the adjusted gross proceed to 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 left of the estimate. Thetotal of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

$14,982,000

Payments to

Officers, ‘
Directors, & Payments to
Affiliates Others
SHIAFIES ANA LS wovrrsssesvereessssnss s srssssssss s s ssrssasssss st ssssiss s o s ssssesssins || 9 Os___
T PUPCRASE OFTEA] ESLALE 11vv v vvusrrriomsenissscseusses s ssssaness s s aiss s brssssss st sisb s isnesrssrrssssssssabesssssssssssnnssses || 0s
“Purchase, rental or leasing and 1nsta11at1on of machmery '
“and equipment ........unnne e s R b s e s s hesssssasiens || B s
'Construction or leasing of plant buildings and fACIHHES .........usrsemeereveerssessesessssssreseeseessiosnesevasins s R
-Acquisition of other businesses (including the value of securities involved in this '
‘offering that.may be used in exchange for the assets or securities of another
-ISSUET PUTSUANE 10 @ METEEL) covrerrirerriecermenesssesisesess s sess b essss sebs srotsrasibastsbes sons seve s ssssnnsses SRR ) 0s
‘Repayment of indebtedness .o et et s aessorren nevessrereaes O$ s
“Working capital ... et eeseees s i3 8285 18815 SRR SRR R e s LE: 14, 982 000
Other (specify): . : 0s Os
R S S S 0s mE
‘Column Totals ......... v et RSB R ks b btaeR RSB vt s enesses s s mE [X$14.,982,000
"Total Payments Listed (column totals added)- fﬁ]jﬁi 14,982,000




“The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 508, the following
signaturc constitules an undertaking by the issuerto furnish to the U.S. Securities and Exchange Commission, upon writlen request of its staff,
‘the inlormation lurntished by the issuer o any non-accredited investor pursuant to pacagraph (b)(2) of Rule S02,

. Patiiiiin
Issuer (Print ov Type) @ "Dute
USA TECHNOLOGLES, INC. D / 3/¢ /06

Nume of Signer (Print or Typc) Title of Signer (Print or 'I_‘ypc)
DAvVID M. DEMEDIO CHIEF FINANCIAL OFFICER




ATTACHMENT A

The Offering is for shares of USA Common Stock pursuant to
a Common Stock Purchase Agreement between USA and Steve Illes,
dated February 17, 2006, with an aggregate purchase price not to
exceed $15,000,000.

USA has the right at any time and from time to time to
require the investor to purchase shares of Common Stock from the
Company at the lower of: (i) $30.00; or (ii) 90% of the closing
bid price per share on the date prior to the date of the
delivery by USA to the investor of notice of his obligation to
purchase. The Company can require Mr. Illes to purchase shares
only if the shares have been registered by the Company for
resale under the Act. During any calendar month, Mr. Illes
cannot be required by the Company to purchase Common Stock for
an aggregate purchase price in excess of $800,000.

This Attachment A serves to include all shares of the
Common Stock offered and sold under the Common Stock Purchase
Agreement, and is being incorporated by reference in full in
this Form D.



