FORM D  UNITEDSTATES [ OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076

Washington, D.C. 20549 | Expires:
/ | Estimated average burden
FORM D | hours perresponse...... 16.00
\ \\\\\\\ \\ \\\\\\\\ NOTICE OF SALE OF SECURITIES [_secusEony__
554 PURSUANT TO REGULATION D, | |

__ SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION I |

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

USA TECHNOLOGIES, INC. $15,000 ILLES COMMON STOCK PURCHASE AGREEMENT PRIVATE PLACEMENT
-Filing Under (Check box(es) that apply): [] Rule 504 [] Rule 505 [X Rule 506 [7] Section 4{6) [} ULOE

“Type of Filing: K| New Filing [} Amendment PROCFSSED

_ A. BASIC IDENTIFICATION DATA P

1. -Enter the information requested about the issuer Q ULl o= Zﬂnﬁ
‘Name of Issuer  ([Jcheck if this is an amendment and fiame has changed. and indicate change.) ) THOMSON

USA TEGHNOLOGIES, INC. FINANCIAL
-Address of Excculive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
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
[}_S] corpatation [C] limited partnership. already formed [] other (pleasé specify).
[] businesstrost [] limited partnership, to be formed '

Ocy i

I 000
Month Year [ o
:Actual o7 Estimated Date of Incorporation or Organization:  [§{ 1] E12] (] Actuat Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for Statc:
CN for Canada: FN for other forcign jurisdiction) Plal

'GENERAL INSTRUCTIONS AY

-Federal:

“Who Must File: Allissuers making an offering of securitics in reliance on an exemption under Regulation D or Scction 4(6), 17 CFR 230.50) ¢l seq. or 15 US.C.
TTd(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 LLS, Sceuritics
‘and Exchange Commission (SEC) on the carlier of the date it is reccived by the SEC at the address given below or, if reccived at that address afier the date on
which it is duc, on the date it was mailed by United States registered or certified mail to that address.

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

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

“Information Required: A ncw filing must contain all information requested, Amendments nced only report the name of the issuer and offering, any changes
‘therelo, the information requesied in Part C, and any material changes from the information previously supplied in Parts A and B, Part E and the Appendik 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 fec 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, tailure tao file the
appropriate federal notice will not resuit in a loss of an available state exemplion unless such exemption is prediclaied on the
filing of a federal notice.

by ‘ Persons who respond to the caellection of information contained in this form are not
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2, Enter the information requesicd for the following:

e  Each promoter of the issuet, if the issver has been organized within the past five years;

o  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 sccurities of the issuer.

‘»  Each exccutive officer and direcior of corporate issuers and of corporate general and managing pariners of partnership issuers; and

‘e Each gencral and managing partner of parinership issuers,

‘Check Box(es) that Apply:

[J) Beneficial Owner

K] Exccutive Officer

X

Director

O

General and/or
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 15355

‘Chieck Box{cs) that Apply:

[] Beneficial Owner

Executive Officer

Dircctor

General and/or
Managing Partner

‘Full Name (Last name first, if individual)

HERBERT, STEPHEN, P.

‘Business or Residence Address

{Number and Street, City, State, Zip Code)
“‘IOO DEERFIELD LAND, SUITE 140, MALVERN, PA 19355

‘Check Box(cs) that Apply:

[] Beneficial Qwner

Exccutive Officer

Director

General and/or
Managing Partner

‘Full Name (Last name first, if individual)

PASSNER, ALBERT

‘Business or Residence Address

3 DISBROW CT, EAST ERUNSWICK, NJ 08816

{Numbcr and Street, City, State, Zip Code)

‘Check Box(es) that Apply:

D Beneficial Qwner

Exccutive Officer

Director

General and/or
Managing Partner

‘Full Name (Last name fisst, if individual)

DEMEDIO, DAVID M.

‘Business or Residence Address

(Number and Strect, City, State, Zip Code)
100 DEERFIELD LAND, SUITE 140, MALVERN, PA 19355

‘Check Box(es) that Apply:

[[] Beneficial Owner

Exccutive OfTicer

Director

General and/or
Managing Partner

ff"u]l Name (Last name first, if individual)

MCHUGH, STEPHEN 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:

[] Beneficial Qwner

Execulive Officer

Dirgictar

General and/or
Managing Partner

‘Full Name (Last name first, if individual)

VAN ALEN, JR., WILLIAM L

‘Business or Residenee Address

(Numbcer and Streey, City, State, Zip Code)
100 DEERFIELD LAND, SUITE 140, MALVERN, PA 19355

‘Check Box{es) that Apply:

[] Beneficial Owner

Exccutive CiTicer

Disector

General ind/or
Managing Partner

EFuII Name {Last name first, il individual)

KATZ, STEVEN

Business or Residence Address

100 DEERFIELD LAND, SUITE 140, MALVERN, PA 19355

(Number and Street, City, State, Zip Code)

20f9
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Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... [

Answer also in Appendix, Columa 2, if filing under ULOE.

What is the minimum investment that will be accepted from any individual? ... e 3 N/A
Yes No
Does the offering permit joint ownership of @ single unit? ... e s [ K] N

Enter the information requested for each person who has been or will be paid or given, directly or indireciy, any
commission or similar remuneration for solicitation of purchasers in connection with sales ofsecurities in the offering.
If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with astate
or states, list the name of the broker or dealer. [fmore than five (5) persons to be listed are associated persons of such
-a broker or dealer, you may set forth the information for that broker or dealer only.

:Full. Name (Last name first, if individual)

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

‘Name of Associated Broker or Dealer

: States in Which Person Listed Has Solicited or Tntends to-Solicit Purchasers
(Check “All States™ or check InAividual S1BIES) cueviiceie i ot cssssses sirsrans sers e e e s s s s anesae s menensbbsbri s

[] All States

®O [s€)] (D] [N

[AL (AK] [AZ] [AR] CA [CO] [CT] [DE] [DC FL} GA] HI 1D ]
[ [ [IN] [1A] [KS] KY LA [ME] (MD] MA [MI1] [MN] [MS] MO
[MT] NV (NH] [0 NM] [NY] [NC] [ND] [6K] [OR] [PA]
[RI SC SD [TN]  [TX] il 11 [MaA] Wa (Wl

‘Full Name (Last name first, if individual)

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

:-Namc of Associated Broker or Dealer

;S{atcs in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual S1A1ES) vovvem v e s || ALl SlALES
[ca [ [DE] B FLl [GAl [@ED [D]
Ks] [KY LA ME] [MD — [MAl Mi MN MO
NV NH] [NJ NM] [NY] [NC] [ND {oH oKl [OR] ([rA
el {SD] () [uT] [vT] (VA (WA (wv] [(Wi]

Full Name (Last name first. if individual)

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

iNamc of Associated Broker or Dealer

:."Slatcs in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check individual SELES) ..o s s e s s [ All States
[AL] [AK] (AZ] [AR] CA [col CT [DE] (oC] {FL] [Gal] [HI] [D]
L N TA XS [LA] ME] MD] MA] m1] My}  [MS] [MO]
MT] [NE] [(NV] [NH] WM] [NY] (NC] [ND OHl [0K] [OR] [PA]

x1 1 OGm  [Mal WA W

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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3.

4

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” il the answer is “none” or “zero.” Ifthe transaction is an exchange offering, check
this box [[] and indicate in the columns below the amounts ol the securities offered for exchange and
already exchanged.
Aggregate Amount Already
Type of Security Offering Price Sold

IIEDL . veeeeeeeeesevevsseesssssseeea eeeeeosseebsne seabemonaReEsSoeR e E S OER S ee st naa bt sae et s nrreesbabeba ek RS sk anai snatabi sranerareses B $

] Common [] Preferred

Convertible Securitics (including WAITANIS) .vv.vvvvrve oo coeereensarms e sems e csss st et sies s ssssssssas st sisase 9 $

PATNEISIIP TILETESES ...vvecvvvevmssevsssvsessss ssmesss s e ssses st seet st st s s srns s st st enns e ne s s s cre s sressesscents D $

Other (Specify e eeeeeee bbb b b ees e ke b e ren s b drenm ettt sensbanee B $
TOA] 1vvvsvvvssvves s v sessemsessesess s sesssesmsssms st ssss s sssssssssssssasssssssess s aseesernrnneneenenenenee $_199000,000 420,000

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

“Etiter 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 agpregate dellar amount of their
purchases on the total lines. Enter “0" if answer is “none” or “zero.”
Agpregale
Number Dollar Amount
Investors of Purchases

ACCICATLEA TIVESTORS 1eevmeeeeoeeee e ceve e eeosseee et seees e et eenssenesersseesassssaeresassansts srsssnss srsnsssssmenenssessonnnsnn 1 $20,000
NON-ACCTEAILET TIVESLOTS uavicerirerirussreserssras srrrssssarse rrassarsrossessss sasamsns caasansntossenes sussesbes suessmemnestbsissesests $

Total (for filings under Rule 504 0NlY) c.ooviririinminiiirinirisnenssesiree s s eses resess s snsnesn $

Answer also in Appendix, Column 4, if filing under ULOE.

Jfthis filing is 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
LT - . 2 VPO
Regulation A ..o i i s v s et e e s b s
RUIE S04 oo ittt iis et sesee eee s ees eee bamts e e eesaee b s e e aes be et s Sbarib b et eab e e R bR br e
TORAL oottt e et et e e e b s SR A R e s e R e

L R )

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 lefl of the estimate.

2,000
5,000

8,000
3,000

TranSTEr AREIETS FEES 1oirriirie et ceeeeere s eeereresee e et raeceab bbbt sheb 315 6 b88 843 b1 A4S S RAL S LR F SE AR BRR R RSB SRR AR SR e TATA R LR R R R TS b
Printing and Engraving oSS o st s s e s s b s s b s b b R e b e AR R A
L ] F O et e bR L EE R b b s e S h e R R R aRL e R A AR AR R T SEa O AR 4R SRS OAL R AR RS SRR TR Sk 2ot s
iSa]es Commissions (specify finders’ fees separately) v e e e e

Qther Expenses (identify}

. 18,000

EOOOK K&
L I

TOTAL 11vtireerirsrreesiernessessssrersesrronsessasses sresarnssessases sans aemes sesesess nen sse esnsesss snnnssasansesssnnsesansen be abesnsenbosrenbbnbtossnsesnans
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b. Enter the difference between the aggregate offering price given in response to Part.C — Question 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross

“PrOCEEAS 10 the ISSUET.” .. iriisciicisinisanii s snssss tons ss b vars st sens seas s s av s Shatabasa o F e s mens i e B dbn s e vesnnd AR bnrs

-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. 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.

s 14,982,000

Payments to

Officers,

Directors, & Payments to
Affiliates Others

s

| SHIGFES AN FES. worvereromcotors s sremssssssssssss st sssssm s sssersssssessossmsssmsssssss e sirsoes oo ) §
PUrChAsE OF TEAL ESIALE .uvvvscererersrersseseessersssssss s i s s sarss s serssensresseaas st s ssassner st ssmmsssmsssseenmessrsissrons || 9

as

“Purchase, rental or leasing and installation of machinery

Os

AN QUIPITIENL .t o ser s see ekt s e b st s b ebbatss shebbnaas shes FrTra S SE e e b RmERAeRe 4oL vk TSRO by prrre anravas e

s

‘Construction or leasing of plant buildings and facilities ..ot | 8

-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
-1SSUET DUISUANE L0 8 IMEIZETY cooovreeeremrersceemrasrssrermnsss st ress st nitsssssssssssesess ersssorss et sassssseasbbssnssesmssssnssasenses || 9

0s

Os

" REPAYMENT OF INAEDIEAUESS 1orvvsuuursrrrersesssssssrsssneeers s smsss st ssssstesssssssensesssssssssssssssmssesssssssss [ $

Os

TWOTKING CAPILAL . ccovrccemens sttt e ssss e b vessns s s v enssb s sensass s s s s s nsssnss ey e nnnranss || B

[$14.982.000

:Other (specify): Os

gs

....... s

0s

CCOIUIMN TOLAS ...oovevvvsressisssersssensssssssrnsessessrssssssrss sessssssssssssssssssssssssssesessasassnmrasssssmssssssasssssessessssmeeessesssmomnsssss [

[]$14,982,000

"Total Payments Listed (column totals added) ....

X):$14,982,000

ATTENTION

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

Sof Q@




AN T g b B e
BTy T?"’;‘E“E?S;i"mf S
R AT S A A ol

“The issuer has duly caused thic notice to be signed by the undersigned duly authorized persen.

signature constitutes an undcrtaking by the issuerto furnish to the U.S. Securities and Exch
‘the inlormation turnished by the issuer to any non-

If this notice is filed under Rule 508, the following

ange Conmission, upun written request of jts staff,
accredited investor pursuant to paragraph (h)(2) of Rule 502,

Issver (Print or Type)

| Signature, Duaic
USA TECHNOLOGLES, INC. . ,%/Qz_/é/ /o /2_ /o A

;'i.‘ltil'uc of Signer (Print or Type) Title of Signer (Print or Type)
DAVID 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 September 25, 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. :




