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SECURITIES AND EXCHANGE COMMISSTON OMB Number: 32350076
Washington, D.C. 20549 | Expires:
| Estimal

FORM D

NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D,

o SECTION 4(6), AND/OR

UNIFORM LIMITED OFFERING EXEMPTION —
Name ol Offering (] check if this is an amendment and name has ¢hanged, and indicate change,) <
USA TECHNOLOGIES, INC. $8,400,000 BLAIR PRIVATE PLACEMENT fc(}m
Filing Under (Check box(es) that apply): ] Rule 504 [] Rule 505 [X Rule 506 [ Section 4(6) [] ULOE = "'Q‘CE,VE '
“Type of Filing:  [K] New Fiting [ ] Amendment J 0

' A\ VAN
' A. BASIC IDENTIFICATION DATA N\ 4 on. X

1. Enter tise information requested about the issuer 2\ 7N\
‘Name of Issuer  ([].check if this is an amendment end name has changed, and indicate change.) ' 973 A
USA TECHNOLOGIES, INC. ' AN
-Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone NumbeF (Including Area Code)
100 DEERFIELD LANE, SUITE 140, MALVERN, PA 19355 (610) 989-0340
:Address of Principal Business Operations (Mumber and Street, City, State, Zip Code) Telephone Mumber (Including Area Code)
(if different from Exccutive Offices)

‘Brief Description of Business PROCESSE D

LICENSING AND SALE OF AUTOMATED CREDIT CARD ACTIVATED CONTROL SYSTEMS

Type of Busincss Crganization
[)_q corporation [] limited partnership, -already formed |:] other (please spiecify): E JAN 1 2 2007
] business trust ] limited partnrership, to be formed )
. Month Year THOMSON——
‘Actual or Estimated Date of Incorporation or Organization: [0TT] [9]2] [JActusl [] Estimated FINANCIAL
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other forgign jurisdiction) FPIAl

'"GENERAL INSTRUCTIONS

-Federal:

-Who Must File: Allissuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 <t 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 sccurities in the offering. A notice is deemed filed with the U.S. Securities
;and Exchange Commissiop (SEC) on the carlier of the date it is received by the SEC at the address given below or, if reccived at that address after the date on
:which it is due, oo the date it was mailed by United Siates registered or centified mail to that address.

‘Where To File: U.S. Securities and Exchange Commission, 450 Fifth Sireet, N.W., Washington, D.C. 20549,

‘Copies Reguired: Eiye (5) copies of (his nolice 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 signatures,

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

Filing Fee: There is no federal filing fee.

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 10 be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exempiion, a fee in the proper amount shail
-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 nolice in the appropriate states will not resull in a loss of the federal exemption. Conversely, failure fo file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is prediciated on the

fiting ol a federal notice. /\

.. Persons who respond to the collection of information eontained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control numbar. 1 of 9
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2. Enter the information reguested for the following:
e  Each promoter of the issuer, if the issuer has been organized within the past five years;

e  Eachbencflicial owner having the power to vote o7 disposce, or direct the vole or disposition of, 10% or more of a class of equity securities of the issuer.
«  Each executive officer and director of corporate issuers and of corporate general and managing partners of parmership issuers; and

‘e Each general and managing partner of parinership issuers.

‘Check Box(es) that Apply:  [[] Promoter  [] Beneficial Owner  X] Ewccutive Officer  [¥] Director [] General andfor
Managing Partner

‘Full Name (Last name first, if individual)

JENSEN, JR. GEORGE R.

Business or Residence Address  (Number and Strect, City, State, Zip Code)
100 DEERFIELD LAND, SUITE 140, MALVERN, PA 18355

‘Chieck Boxtes) that Apply: ] Promoter [ Bencficiel Owner  {X] Executivé Officer [X] Director (] 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)

100 DEERFIELD LAND, SUITE 140, MALVERN, PA 19355
‘Check Box(es) that Apply: [:] Promoter  [] Beneficial Owner [] Executive Officer

Director ] General andfor
Managing Pariner

B<]

5‘-‘:1[1 Name (Last name first, if individual)

PASSNER, ALBERT

‘Business or Residence Address  (Mumber and Street, City, State, Zip Code)
3 DISBROW CT, EAST BRUNSWICK, NJ 08816

‘Chick Box(es) that Apply:  [7] Prometer [] Beneficial Owner [} Executive Officer [] Direcior [1 General and/or
Managing Partner

Furll Name {Last name first, if individual)

DEMEDIO, DAVID M.
Buisingss 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 [] Executive Officer K} Disector [] General and/or
Managing Pertner

Full 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:  [] Promoter  [] Beneficial Owner (] Exccutive Officer  [¥] Director [ ] General andfor
Managing Partner

Full Name (Last name first, if individual)
VAN ALEN, JR., WILLIAM L
‘Buginess or Residence Address  (Number and Street, City, State, Zip Code)

100 DEERFIELD LAND, SUITE 140, MALVERN, PA 19355

‘Check Box(cs) that Apply: [} Promoter  [] Beneficial Owner  [] Exccutive Officer  [X] Director ("] General and/or
i ) ’ Managing Partner

Full Name (Last name first. if individual)

KATZ, STEVEN
‘Business or Residence Address  (Number and Street, City, 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'the information requesied for thie (otlowing:

s Buch grombler of the isguce, i tHe tssuer huz be'cn,org_nniz:d.wiﬂ'ﬁn thie past flve.ycars

o Euchbeneficial owncr having the power tu vole.or dispose; ordireet the vote or-dispasitiun.of, 107 oF oty of 3 liss OF cquity sccurities of the issuer..

» lluach exceutive.officor and-direotor af corporsly issuerd aivd of corporate gEneral ind manmging partners ol partnershif issuers, and

» LEbch generul and tiahaging-partace ot partnershig tisuers.

Check Box(es) that-apply: ] Promoter [ Ueneligial Owner  [] ExccutiveOtficer [ Difoctof Gengral aridior

' ’ Managing ftartnes-
'lflﬁlI‘Namc_ (Last name firgt, if individual) -
LURIO, DOUGLAS, M. ,
Busincss or Residerice Address  (NGmbaer and Street; City; State, Zip Code),
2005 MARKET STREET, SUITE 2340, PHILADELPHIA, PA 19103
Check Box(es) hat Apply:  [] Promoter. (] BeneficialOwner [} FaxtecutiveOfficer  [7] Diicetor ] Genieraf anddor

‘ ) Mimaging Parinér

Full’Natiic TLast nahie tiast; il tddividual)

Busineas nr Hesidepce Address  (Nuntber and_Street, City, Stile, Zip Cadé)

Check Box(esy lhuf Apply:  [] Promoter P} BeneliGial Owier E] Exerutive Olficer

[ Direetor

Gengral andfor
Mahaging Dartner

Full Niitg (Last namé first, if individual)

.T?.i‘u_sim:.-\_‘_i or Residence Address  (Numibie 4iid Steeet; Clry, State, Lip Code)’

Chick Rox(esythatApply: ] Promoter. [ Reneficial Owner 7] Execuiive Officer

-4 Birector-

[

Géneral. and/ar
Managing Furiner

:l;'ui] Name (Last nume {Gesi, i Individual}

Busintys of Restdelie Addrens  (Number ond Street, Caty, State, Zip Code)-

‘Check Box(es) it Apply! [C] Promater  [] Benefivial Gwner [} EXcpotive Otficér

- [ Director

5

Geocral- andlar
Maunuging Rartier

Full'Name (Luit-ouine fiyst, if individual)

Busincss o7 Residence Address {Number and Strect, City, Statz, Zip Code)’

Gheek Aox{es) that Apply: [ Proninter [ Heneficial Qwaer O Fxgeutive Officer

[J Director:

General andlar
Manuging Puftnck

Full Nufe [Last hamg first; if-individual)

Busincas nr Residence Addresy  (Nuinber-and Strect, Ciry; State, Zip Code)

Cheek Bon(es) that Apply:  [] Promoter ] Beneficisl Owner. (] Faxecutive Officer

‘Gengral and/or

‘Mureging Partucr

Full'Name (Lust name first, if individual)

:B.usin:..ss or Residence Addiess:  (Numbier-and Sweel; Cily, Statd, Zip. Code)
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1. Has the issuer sold, ot does the issuet intend to seli, 1o non-accredited invesiors in this offering?.....cccconimcrnieiencnee

Answer also in Appendix, Column 2, if filing under ULQE,

2. What is the minimum investment that will be accepted from any Individual? .o e

Does the offering permit joint ownership of @ SINElE URILT wvvicrcvv e e s s et sees s e s senep s

‘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.
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 siate
or states, list the name of the broker or dealer. If more 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.

5 N/A
Yes No
] O

1

Tu]l Name (Last name first, if individual)
WILLIAM BLAIR & CO.LLC

‘Business or Residence Address {Number and Street, City, State, Zip Code)
222 WEST ADAMS STREET, CHICAGO, IL 60606

‘MName of Associated Broker or Dealer

“NA-

‘States in Which Person Listed Has Solicited or Intends to-Solicit Purchasers
{Check “All Stales” or cheek individual SIELES) e s 4] All States
[AL]
L]
MT] NH [PA]
[R1]

Full Name (Last name first, if individual)

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

‘Name of Associated Broker or Dealer

:Statcs in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual Sta1es8) v e || AL States
[AL]
o] MD]
Mo NE ] Mg [N M NY] NG D) [oW]  [0K] [ORI  [PA]
®D] O [sD (1x] (wi]

‘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 Intends to Solicit Purchasers
(Check “All States” or check INAiVIAUAL SIBEES) .oovvrcorerreirermirrr i s e s sras st s sast st seabs bhar s 1es bebsostarts sasbartvassnnsanes D All States
AL B B G €A € €0 DB b) O G G G
o3
[MT]
R Go B MM Gx [n M1 Fa WA v W &9 5

{Ust 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" if the answer is “none” or “zero.” If the transaction is an exchange offering, check
this box [ ] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanped.

. Aggregate Amount Already
Type of Security Offering Price Sold
EQUILY wevvvvveeeeeere e sessssssssssssss s sese s seees s ssssssesoes soene seesseee e s snsssns sosss s mennnneone 3121800, 108 g 8,400,000
%] Commeon [ Preferred
Convertible Securities (inCIUGING WATTANS) ....vuevsvurvecrireimrevaresssrees verseestnsssssesssees srassesssesssssssmsserensnssess B 5 \
Parmership INETEStS cvuverervesveosvevscrreesesens .. 5 )
Other (Specify Y trerernrnsrrrnnen s i assssr s st nn b4 e mnn e s ensenaean saennanensnn B 3

TOU oo eee e eeeeeeee e ereese s setseaas aessseresesssensemssresnrs s rennes e ennemsseenennenee . 12,880,109

§ 8,400,000

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

-Edter 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
ACCIEAIEED TIVESLOTS 1o.vvvv oot eve s iesesarssoos oss e s ssssssss s bere et onee et e erenenessenessesremreneseresseeneemsnssen 18 s 8,400,000
NOD-BCCTEAIIE TIVESIOLS tiicrertrenieireres scem eeseveeseseroreresesssssstss srossussenss esmsesssses s sevsasss suss sssssmmssnsass sossan $
Total (for filings under Rule 504 only) ccvvvvvvvcerneninins et aneeanen 3

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

fthis 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 Saold
Regulation A ... e e 3
RUIE S04 1..oiiiiii oo ettt s e et e et e s et e $
B U $
‘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. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
2,00
Transfer Agent's Fees ... 3 0
Printing and Engraving Costs. x ¥ 5,000
Legal Fees...ovuecns CALLbuttehes et i ek e me e s a1 SRR RS 9SSR TR RS AR PR RIS SRR s ar AR AR RO x §_8.000
Accounting Fees ... X $ 3,000
Engineering FEES e sonssees s seas sssssesns O s
Sales Commissions (specify finders’ fees Separately) ... et s s e hres X §_1.030409
Other Expenses {identify) os.__
Total X $ 1,048,409
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b. Enter the difference between the aggrepate offering price given in response to Part.C — Question 1
and total expenses fumlshed in response to Part C -— Question 4.a. This difference is the “adjusted gross

“proceeds to the issuer.” e mr ara b AR A ks RS R s e $ 11,831,700
Tndicate below the amount of the adjustcd gross proceed to the issuer used or proposed to be used for
cach 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.
Payments to
Officers,
Directors, & Payments to
Affiliates Others,
Siliries and fees ... []% s !
Purchase 0fTeal ESIATE oo st s bt et s st s ssss et sess st ons || s
‘Purchase, rental or leasing and installation of machinery
"B EYUIPIIEIIL cov.vovvs s revsseess sersassa s arss s i st s s s e s st s bbb ens s s s ssnnnestas s ssseovs || B 1%
‘Construction or leasing of plant buildings and fRCITIES .o eiieies i e seesensssssscemre e R Iy Js
-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
-issuer pursuant to a merger) ... ~]% s
-Repayment of indebtedness .. 8 s
"WOTKITIZ CBPTURL . errrsrvms s e s 180505 01858 888880 8RB eS8 8 B 0 0s (311,831,700
-Other (specify): s DS
v 18 0s
TCOMTAR TOLS oorvverseirsier e b sses st sttessespes s ctsenre s ssonse s ss isssssss e s ssesssasss st sessnsseveens [ 8 x$.11,831,700
"Total Payments Listed (column totals adAE) .o.uummesssscmmenssossmssseesesrsssssessessssessossesssssres ssaseaespssise s K7'$_11,831,700

ATTENTION

tntentional misstatements or omisslons of fact constitute federal criminal violations, (See 18 U.S.C, 1001.)
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ATTACHMENT A

The Offering is for shares of USA Common Stock pursuant to
Stock Purchase Agreements between USA and certain investors
(“Buyers”), dated December 15, 2006, with an aggregate purchase
price of $12,880,108.80.

The Offering 1is for an aggregate of 2,100,017 shares of
Common Stock (the “Shares”) consisting of: (i} 1,400,000 Shares
issued at $6.00 per Share; and (ii) the right to purchase
700,017 Shares at $6.40 per Share at any time through December
31, 2011 (the *“Warrants”). For each Share purchased in the
Offering, a Buyer received Warrants to purchase fifty-percent of
the Shares purchased by such Buyer. The aggregate offering price
is $12,880,108.8 (1,400,000 Shares x $6.00 = §8,400,000; and
700,017 Warrants x £6.40 = $4,480,108.8).

This Attachment A serves to include all of the 1,400,000
Shares issued, the Warrants, and the 700,017 Shares underlying
the Warrants in this Form D, and is being incorporated by
reference in full in this Form D.




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 fumnish to the U.S. Securities and Exchange Commission, upon
written request of its staff, the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of
Rule 502.

Issuer (Print or Type) I Signature te
USA TECHNOLOGIES, INC. CW %F o (

Name of Signer {(Print or Type) Title of Signer (Print or Type)

DAVID M. DEMELIO CHIEF FINANCIAL OFFICER

| ATTENTION
] intentional misstatements or omissions of fact constitute federal criminal violations. {See 18 U.S.C. 1001.)




