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\ 1086 b SECTION 4(6), AND/OR DATE RECEIVED
| _====UNIFORM LIMITED OFFERING EXEMPTION | |
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e

‘Name ofO{Tering ([] check if this is an amendment and name has changed, and indicate change.)

USA TECHNOLOGIES, INC. 2005-H PRIVATE PLACEMENT OFFERING - SEE ATTACHMENT "A"
-Filing Under (Cheek box(es) that apply): 7] Rule 504 [] Rule 505 [X] Rule 506 [] Scction 4(6) [] ULOE

Type of Filing: [ New Filing [ Amendment ' —

_ ' A. BASIC IDENTIFICATION DATA

1. “Enter the information requested about the issuer” : “ m ll“ ” l m lm”‘l]lm”‘""m‘
Namé of Issucr  ([Jcheck if this is an amendment and name has changed, and indicate change.)

USA TECHNOLOGIES, INC. 05071677
‘Address of Executive 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 Sireet, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices)

‘Brief Description of Business

LICENSING AND SALE OF AUTOMATED CREDIT CARD ACTIVATED CONTROL SYSTEMS R)ECF’M z‘

‘Type of Business Organization NO
{X] corporation (] limited partnership; -already formed (] other (please specify): V i 4 2
[ business trust [ limited partnership, to be formed ‘ 005

OFF]’PI‘ o~
Month Year %A
‘Actual or Estimated Date of Incorporation or Organization: [0 ] 1] B1Z X] Actual ] Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter 11.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) PA

'"GENERAL INSTRUCTIONS

.Federal;

‘Who Must Fife: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
774(6).

‘When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering, A votice is deemed filed with the U.S, Securities
-and Exchange Commission (SEC) on the carlies 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 mailed by United States registered or certified mail to that address.

-Where To File: U.S. Sccurities and Exchange Commmission, 450 Fifth Street, N'W,, Washington, 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 signatures.
Information Required: A wew filing must contain all information requested. Amendments need only report the name of the tssuer and offering, any changes

‘hereto, the information requested 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 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 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 tederal exemption. Conversely, lailure to file the
appropriate federal notice will not result in a loss of an availahle state exemption unless such exemption is predictated on the
filing of a federal notice.

Persons who respond to the coliection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number. 10of9



2. Enter the information requested for the following:

¢ Each promoter of the issuer, if the issuer has been organized within the past five years;
e  Eachbeneficial 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.
e Each executive officer and director of corporate issuers and of corporate general and managing partners of partmership issuers; and

‘s Each general and managing partner of partnership issuers.

“Check Box(es) that Apply: (] Promoter  [7] Beneficial Owner  [X] Executive Officer  [X] Director ] General andfor
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:  [T] Promoter [ ] Beneficial Owner  [X] Exccutivé Officer  [Y] Director [] General and/or
" Managing Partner

fFuIl 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 Partner

Full 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(cs) that Apply: [[] Promoter ] Beneficial Owner [X] Executive Officer [ ] Director [:] General ‘and/or
Managing Partner

Full Name (Last name first, if individual)
DEMEDIGQ, DAVID M.
Busincss 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 [J General and/or
' Managing Partner

Full 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  [] Beneficial Owner [ ] Exccutive Officer [X] Director Il General and/or
Managing Partner

Full Name (Last name first, if individual)
VAN ALEN, JR., WILLIAM L
‘Bissiness 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  [] Executive Officer [X] Director ] General'and/ot
i ’ ' Managing Partner

‘Foll 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, Eater (g information requested for the following:

o Eoch fromoter of the Issuer, if the issuerhus been.orgunized within the past five yoars;
o Euch b‘m‘eﬁ‘cial'owncrﬁimving_ the pawer Lo.vole or dispose, or.direet 1he vote ordisposition.of, 10% of mote o a sliss OF ¢quiity securities ofthe issuer..
s Luchk exceulive officer and-direstor af carporaty issuers and of ¢orporate general and managinis partners ol purtnership igsuers; and

»  ‘Each general and mighaging partner of partnership isSuers.

Cheek Box(es) l}ml-‘/\'pply: ] Promoter [ Uenelicial Owner [ ExecutiveOfhcer {R Disecto;  [J Geidral dnd/or
‘ Managing Fariner

Tl Name (Last nanwe ieat, if individual)

LURIO, DOUGLAS, M. | .

Busiticss or Residerice Address  (Namber and Stregy; City, State, Zip-Code).

2005 MARKET STREET, SUITE 2340, PHILADELPHIA, PA 19103

Cheek Box{es) that Apply: [] Promoler.  [[] Heneficial Owner  [7] Eatecutive Officer D —— [:] o
: ‘ Minaging Paringr’

Full'Nariie (Last name fifst; if individual)

Business or Hesidegoe Address  (Number and Street, City, Slale, Zip Cods).

Check Box(es) that Apply:  [] Promater  [] Beneficial Owhier [ ] Executive Officer [ Diteetor [ Generalandfor
Muaiaging Partner

TUIT Nube (Last name first, if individaal)

Rusiness or Residence Address  (Numibie atid Strcet; City, State, Zip Code)’

Chidek Box(esytharApply: [ Promoter. [ Rencficial Owner [ Exeetlive Officer [ Oirector:  [] Géneeal and/or
j ‘ " Managing Purlner

_:F.vui'l Name {Last nome firsf, il individual)

Buiiness of Residence Address  (Numbiér and Street, City, State, Zip Code)

Check Box(es) that Apply: {71 Promoter [ Beneficial Ownér ] Exceutive Otticer  [] Diréctor D General and/at
’ Mungging Purtier

Fuil Name (Lastnuime fst, if individual)

Business or Regidengg. Address  (Number and Steeet, City, State, Zip Code)’

Gheek Box{es) that Apply: [T Promnter 7] Beneticidl Owner [T Fxceutive Officer [J Director [:] Gengrai andior
Manugimg Portnit’

Full Nadie (Lust vame $irst, if-individuul)

Rusincss or Residence Address  (Numiber-anid Streét; City; State, Zip Code)

Chieek Hox(es) (hat Apply: [ ] Prometer  [] Beneficisl Owner (] ExeoutiveOftices [T Director ] Generat andior
Manuging Partuer

Full’Name (Lust name firs(, if individual)

Rusiness or Residence Addiess. (Namber and Streel; Cily, Staté, Zip Code)

[Use blank sheet,.or.copy, and use udditivnal Copics of (his shet, s AcceRsiry)
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1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..o

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

2. ‘What is the minimum investment that will be aceepted from any IAIVIAUAL? v vveeivee e seessesse e enreesassenes

3. Does the offering permit joint ownership of @ SINEIE LAIT conri i s s sssssesssres st sssstses et omse st

‘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 of securities 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 state
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.

O
s N/A

Yes No
O

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 SIALES) ot e e s sy srssstss
[AL]
L]
[MT]
[R1] SC UT

[ All States

[PA]
[PR]

“Full Name (Last name first, if individual)

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

A'Name of Associated Broker or Dealer

{:Si:ates in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check *All States” or check INGIVIAUA] SEALES) it et e e et bbb ees s bt b sassressasbe sbossenessnssnntes

[AL]
0L’ ME
T
& [UT]

MO
[OrR]  [PA]

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 INdIVIAUAL STALES) .oiciir it e s e e b st b st srssasts s s re et bt ine s
[AL]
L]
[MT]
RO (T

(Use blank shieet, 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 offering, check
this box [] 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

DIEBE oo e s o i 2 S e e $1,000,000  5200,000
Xj Common (7] Preferred

Convertible Securities (InCIUdINg WATTANLS) .....ovreveeririimsesenreie st esssssstsasesessessssssasssessssessssas seces B $

PATINEISNID INETESIS vrvvervvrerisnsressecesesseasmssrssesssossssssassssssbevessbassassssrosssansssssnesbisessnssnsses s ssssnetsnssasssserts 9 $
Other (Specify
TOAL ceeesie e et e e e

$ 3,000,000 $ 200,000

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

2. 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 aggregate dollar amount of their
purchases on the total lines. Enter “0™ if answer is “none” or “zero.”
Agpregate
Number Dollar Amount
Investors of Purchases

ACCIEAILEA TIIVESLOLS ...vvvvevresee e e enseereeesenssrssseses s e messseesaross e senssoreessss s srmnsoes somsssresoeesesmasne s 1 $ 200,000
NON-ACCTEAITEA INVESTOTS t1ivirrie e et s s s et e st s avae s bt saes avs sasvsab0s s0abaeresunssbstssensens $
Total (for filings under Rule 504 0nly) ooeeeriieinenciec i eessasses s sctesesrsssensesenes $

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

3. Ifthisfilingisfor 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

RIS 08 it i s e et et e e e e e e e a ettt e et g es

$

REGUIALION A 1oniiirie i iet e eit s e re e et oee e see s she i ee sitserataestessbabbrbssernebsosbnspaseene s
RUIE S04 oottt ettt st et e et et et e s e aeaes st eh e et e ae et e sner st e $
Total ..oveeiirieiieeiieaeiines $

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. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.

5 1,000
5 4.000
§ 7,000
5 2,000

TranSTEr AZENTS FEES .ottt e cb b e s oot a3 b e sh01 bbb e e s abet cr e s

Printing and Engraving COostS ..ot s enseesse s e sassons
LBEAL FEES ..ttt it st es e s es b s s bbb At b bR SRR R e b SRR AL D b s bae e be AR s a s
ENZINEEIINE FEOS woovviiiccerrert ettt tesssi st st b s e b b s s b s e sons He R s ek Bes nebsb o s vb e s et abvs

:Sales Commissions (specify finders’ fees separately) oot s

= I, ]

Other Expenses (identify)

NOODO K K & X

14,000

3

TOUAl ottt et e e
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b, Enter the difference between the aggregate offcring price given in response to Part C — Question |
and tatal expenses furnished in response to Part C — Question 4.4, This difference is the “adjusted pross .r
PFOGERES L0 IR TBBUE, 1ovvvrerserrorereierrrssmceseeamesontocs sarersssssessmsss srosass asssnnsans sonsns asass remstassssssnsassassssrasstssssntsssin $6,985,999

5. lndicate below the amount of the adjusted gross proceed (o the issner used or proposed to he used (or
cach of the purposes shown, If the amount for any purpose is not known, tuenish an estimate and
check the box Lo the felt of the estimate. The total of the payments listcd must cqual the adjusted gross
proceeds to the issuer sct forth in response to Part € — Question 4.h above.

Payments lo
Olficers,

Directors, & Payments to

Affiliatcs Others
SOMFIES WAL FEEH s s s s s ses s iars sssires ) B Os
PUPChASC Of FCAL CELALE v.vuvvsvuvrissssmmsmsssssssvsan st sss st sssss s sasrses s s sresstssssoesssssesoessssnsesssnsonscee s o 9 s
Purchuge, rental or leasing and installation of machincry
Construction or leasing of plant buildings and facilitics ... vmsecmnsnnroninnin st vnanes Os s
Acquisition of other businesses (including the value of securities involved in this
offgring that may be used in exchunge [or Lthe assets or securities of another
ISSUGT PUTSUBNL L0 IS TETEEE) 1orurryermmmnrimammecnneoreesrss st sssstssssssrsassssissomssssswsssssnsssssnssssmsssmssassssssssssrsssssarsns | 9, gs
Repayment of indebteanoss .o e csssisivanconssnsssssssssssonssssssvssosin dreeverasse st seessrssE s rosereE s s as 0s
WOTKINE CEDILE] cvvvvrussusssssssrssemssesssessrssmuesnrmsssisesnssssasimssre e ossss st ssssssssssssssisssssssassssssssosssssssnss || 9 £]8_6,985,999
Other (specify): s s

.18 s
COIUMIA TOUIS sovvsrssmsssssssssrissssassssrmsssssssssesoseree e eeesssmeseesesseseseseseenesieonsososssssssssos [ 8 0s__--

Total Payments Listed (column tolals 80ACU) v s s

999

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. {fthis notice is filcd under Rule 505, the following
signaturc constitutes an undertaking by the issuer to furnish to the ULS. Securities and Exchange Commission, upon written request of its stalf,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502,

lssuer (PPrint or Type) Signu Vi Date
USA TECHNOLOGIES, INC. @//z/ ) Z/é/c NOV. 10, 2005

Name of Signer (I'rint or Typc) Title of Signer (Print or Type)
DAVID M. DEMEDIO CHIEF FINANCIAL OFFICER
ATTENTION

Intentional misstatements or omissions of fact constitute federal eriminal violations. (See 18 U.8.C. 1001,)
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ATTACHMENT A

The Offering consists of up to $2,333,333 principal amount
of 10% Convertible Senior Notes due December 31, 2008. Sale of
the Convertible Senior Notes shall be made to accredited
investors (as defined in 17 C.F.R. 203.506) and will not involve
any general advertising or solicitation.

Each Convertible Senior Note entitles the holder thereof to
convert all or any portion of the principal amount of the
Convertible Senior Notes into shares of Common Stock at the rate
of $.10 per share. The Senior Convertible Notes may be
converted at any time priocr to December 31, 2008. There are an
aggregate of 23,333,333 shares of Common Stock underlying the
Senior Convertible Notes.

Also, for each $10,000 of Convertible Senior Notes held,
the holder thereof would be entitled to purchase rights
(“Purchase Rights”) that would enable the holder to purchase up
to 100,000 shares of Common Stock at $.20 per share. The
aggregate number of shares of Common Stock underlying the
Purchase Rights is 23,333,330 ($2,333,333/$10,000 x 100,000
shares). The Aggregate Offering Price of the Common Stock
underlying the Purchase Rights is $4,666,666 (23,333,333 shares
X $.20 per share).

This Attachment A serves to include all of Convertible
Senior Notes, the Common Stock underlying the Senior Convertible
Notes, the Purchase Rights, and all of the Common Stock
underlying the Purchase Rights in this Notice, and is being
incorporated by reference in full in this Notice.




