FORM D oo UNITEDSTATES =~ = = ] OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 | Expires: ’

{ Estimated average burden
_- FO RM D 1hoursperresponse 16.00

NOTICE OF SALE OF SECURITIES [—__SECUSEONLY _
LT e e
05071681 e SECTION 4(6), AND/OR DATE RECEIVED
JNIFORM LIMITED OFFERING EXEMPTION I |

Name of Offering ([ check if this is an amendment and pame has changed, and indicate change.)

USA TECHNOLOGIES, INC. 2005-G PRIVATE PLACEMENT OFFERING - SEE ATTACHMENT "A"

‘Filing Under (Check box(cs) that apply):  [] Rule 504 [] Rule 505 [X Rule 506 7] Section 4(6) [] ULOE 5 RECD 5.12.0. ’:_]
Type of Filing: [X] New Filing [] Amendment

A. BASIC IDENTIFICATION DATA TONUY L a7l

1. Enter the information féquested about the issuer” l

Name of Issucr ([ Jcheck if this is an amendment and name has changed, and indicate change.)

USA TECHNOLOGIES, INC.

-Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Arca 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 IR C@@@ED
“Type of Business Organization .

K] corporation [] limited partnership; already forined D other (pleasé specify): Fi\ CGV 2 :_ 2@@5

] business trust [] limited partnership, to be formed '

< R B el
Month Year &R&%ﬁfﬁph"d
‘Actual or Estimated Date of [ncorporation or Organization: [Q 1] 31Z] ] Actual Estimated ) . DMCE/@\JL
Jurisdiction of Incorporation or Organization: (Enter two-lctter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) PIA]

'GENERAL INSTRUCTIONS

‘Federal:
‘Who Must File: 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 1S U.S.C.
746,

‘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 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 daic it was mailed by United States registered or certified mail to that address,

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

Copies Required: Five {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 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 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 cach 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, 13ilure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

e Persons wha respond to the collection 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. 1of9




v:'2. Enter the information requested for the following:
e Each promoter of the issuer, if the issuer has been organized within the past five years;
e Eachbencficial 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 executive officer and director of corporate issuers and of corporate general and managing partners of partmership issuers; and

‘e Each general and managing partaer of partnership jssuers. N

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

Fiill 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

‘Clicck Box(cs) that Apply: [ ] Promoter [ ] Beneficial Owner  [X] Exccutive Officer  [R] 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 and/or
) Managing Pariner

5?1111 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

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

Fuill Name (Last name first, if individuval)
DEMEDIQ, DAVID M.
‘Business or Residence Address  (Number and Street, City, State, Zip Code)

100 DEERFIELD LAND, SUITE 140, MALVERN, PA 19355

‘Check Box(es) that Apply: D Promoter ~ [[] Beneficial Owner  [] Executive Officer  X] Director [} General and/or
Managing Partner

Full Name (Last name first, 1 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 ] General and/or
Managing Partner

‘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(cs) that Apply: [] Promoter  [] Beneficial Owner  [7] Executive Officer  [X] Director D General and/or
‘ ) 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. Enler (he infarmation requested far the tollowing:

v Lugh promoler of the issuct, if the issuer hus been orgnnized. within the past five years;

«  Eichbeneficial owner having the power to.vole or dispose; ordircet the vote ar-disposition of, 10% 0t more of 3 cliss of cquiity seeurities ol the issuer..

»  Lach exceulive officer and-dirsetor of corperaly issucrs aiid of E6rporate general end mangjiny partoers 1 partnetship. issucrs, and

#  Each general and tiatiaging partoer of partnership idsuers.

Gencral dnd/or

Cheek Box(es) that-Apply:  [] Promoter [ Benelicial Owner ] Excoutive-Otfices (R Directoi [ or
) ‘ Managing Plartner.
.l"ﬁn'Numc‘ {Last nanic first, if indjvidual)
LURIO, DOUGLAS, M. ‘
Busingas or Rexidence Address  (Namber and Street; City; State, Zip Code).
2005 MARKET STREET, SUITE 2340, PHILADELPHIA, PA 19103
Check Box{es) that Apply: [ Promaler. [ Benefickil Owner  [[] Fxecutive Officer D ‘Dirvéctor [:] Generaf and/or
i ) Maittaging Paringr’
Full Nariic (Last aaie tiest; if tadevidual)
Buginess or Residence Address  (Number and Street, City, Slafe, Zip Codé),
Clieck Box(es) hut Apply:  [] Promoter  [7] Beneficial Owier  [] Fxegutive Oificer [ Direetor ] General mndlor
Mutiaging Partner
Fisl] Niitiig (Last namé first, if"individmﬂ)
Tuginess or Residence Address  (Numbir and Strect, City, State, Zip Cod®)
Chigek Box(es) tiat- Apply: ] Promoter. [J Rencficial Qwner [ Executive Officer: ] Birectar- {0 Geniral.and/or
: o © Managing Purtner
fl-';ul"l Name :(Last nume firsf, il {ndividual)
Business or Resldence Address (Nombér and Sereet, City, State, Zip Code):
Check Box(es) that Apply:! ] Promoter  [7] Beneficial Ownet  [[] Exccutive Otficer-  [] Diréctor D Géneral and/ar
i Munaging Partirer
}Fﬁll’Numc (Lnst.naing fgst, if individual)
.Bus'ih';:ss ot Regidenee Address  {Number and Strect, City, State, Zip Cade)
Check Box{es) that Apply: [ Prombter ] Beneticia Owner [ Fxcgitive Officer [ Director-  [[] General andlar
Managing Purtnif’
Full Nagre (Last ame first, if-individun!)
iB,\isincss nr Residence Address  (Numiber and Streér, Clty; State, Zip Code)
Cheek Box(es) that Apply: [] BeneficidOwner (] Fxcoutive Officer ) Dirstor General andior

D ‘Promcter

Marnuging Bartncr

Full Narme (Lust name first, if individual)

‘Business or Residence Addiess: (Numbierand Sireet; Cily, Staté, Zip Code)

{Use blunk sheet, .or:copy, and use additivnal opics of thig sheet, a8 néceskary)
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Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?..........cocvvvenne. [J

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

‘What is the minimum investment that will be accepted from any individual? ... 3 N/A
Yes No
Does the offering permit joint ownership of @ SINGIE UMY vvvriirieeicer e s vt v ees s ebres o e s evee servesnis 0

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. 1f 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.

‘Full Name {Last name first, if individual)

Busincss 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 individual States) v st || All States
[AL)
aL]
[PA]
SC UT Wi

‘Full Name (Last name first, if individual)

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

EName of Associated Broker or Dealer

%States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States”™ or check INAIVIAUAL STALES) ....oiiivirirerr e rees e vrreessereesares st saseserssaesssess sobe sebaeasesnssssss sentrssssanns O All States

[AL]

OL] (MD]
:]I:L'ﬂl Name (Last name first, if individual)

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

fName of Associated Broker or Dealer

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

(Check “All States™ or check INAiVIAUAL STALES) (..ot e e et e stats shs et ses sassbess snansons sbsesesns (:] All States
[AL]
0]
[MT] [PA]
[R1]

(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" if the answer is “none” or “zero.” Ifthe 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

Type of Security Offering Price

Amount Already
Sold

K] Common [ ] Preferred
Convertible Securities (IACIUTINE WAITARS) «.vvv.oronveveerssomseenssens eeeomssesesessesessessessersesresessrsoesrereereens 5. 21933, 333

$373,333

PATNEISID THLETESIS 1vvvvvvsvvesvvrcreosessesenssansesens coarsissssssssnsseeesseessasesstsconessees s st mebsenstssesscsas st vensavssseosses 9

$

Other (Specify )OO OO S SUOPTTUUTTOOPPOTRORUOPRROUPPIINR.

$

TOAL e e b

56,999,999

$373,333

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

“Exiter 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.”

Number
Investors

ACCIEAIICT TNVESLOIS o vvvertiriiriei ettt ceeraesssb s e ns cebesasb e e e ses revsasabe s rbe vore e sttt sheksvas sanbsbabae sesbess fasrabesbs 2

Aggregate
Dollar Amount
of Purchases

§ 373,333

NON-ACCIEUILEA TIVESTOTS wioviveiecireeie s e srer et e st s ob e e an e ss et e e s s aabe st b e bt beavtnansbessersbene sbsbsnenane

$

Total (for filings under Rule 504 0nlY) coovriiiieicieien s seissesimanins s st seeseannns

$

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

Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
-s0ld 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
Type of Offering Security

RULE S0 ittt it ettt s i s r et rr e e e trr car et ebs or et reresrrestrsrbetteren e sreevererreasanarares

Dollar Amount
Sold

RegUIALION A Loi i e e e et e e e e e et et et et st st

Rule 504 .ooovvuriienennnen

Ot ettt e e e e e e e e et bbb e e e bbb e et bbb s

$
$
$
$

4. 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.

Transfer ABENL S FEES oot et et bt et es e b bbb shet e sk seeb e e st sest b sae b e et

Printing and Engraving Costs

LiBEAL FEES vt s ccer s e e et e erer s st b bt e SRR R s ves e S e e e O SR8 bt et seab S b R Rt et s
ACCOUNTINE FEES 1uerverrvrnvinirr et ittt e et ssse s saes sts besbtresasbssesesbes boas sess seet 5000 ren su s esnsves sorssbas ns veseb b snns s rens
ENGINEEIING FEBS 1ovuevvrieeriresstreriecresevss et aabsas bases e esschr s aass s hbech8 e eas 688 SRRt s st e sasb b
iSales Commissions (specify finders’ fees separately) ..o e e s

Other Expenses (Identifyy b e

TOLAL e et e et e et e ek et b bbb e p s b saere e es seae SR e g e et £ Eakenbere sae st ren e sens raes

40f9
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FROM LURID & ASS0C. P.C. (WED)NOV 9 2005 17:22/8T.17:21/NO. 6344950022 P 3

b, Enter the difference between the aggregate offering price given in response to Part ¢ — Question 1

and total expenscs fumxshcd in response to Part C — Qucslwn 4.3, This difference is the “adjusted pross
PTOCECUS L0 IRE TBBUGE,™ 111suivrrersrerre revsrseearsermseesaries inmesstassisssnmessomssssesasssessssassssssasasssmamtsnesnsvn absnd 0450 beressmssersanss SL.6J,9,8.5.'..999.
5. ladicate below the amount of the adjusted gross proceed (o the issner used or proposed to he used for
cach of the purposes shown, If the amount for any purpose is not known, turnish an cstimare and
check the hox La the left of the estimate. The total of the payments listed must cqual the adjusled gross
proceeds to the issuer sct forth in response to Part € — Question 4.h above.
Payments to
Olficers,
Directors, & Payments to
Affiliatcs Others
Soluries Rt fECH ot st s e s e orserrseserses ] D 0s
Purchase of Feal CELALC ... rsimesrerssms e s v s s ssissss s oo sosssssossessssonenses || ) s
Purchase, rental or leasing and installation of machincry
Consteuction or feasing of plant buildings and facilitics ........cvmimiesisio s nonerss s sanse as s
Acquisition of other businesses (inciuding the value of seeurities involved in this
offering that may be used in exchunge for Lhe assets or securities of another
ISSuCT pursuant Ly i MErger) ... OOV ——— I }. gs
Repayment of INdeBIeAness ..o ettt ssmsr s et cersas s ans seerressmrasrras s 0s
WOTKINLE CBPILAL coevvurvrssssssssvessssrsessrsssossasssssseostssegsesssncers s smess i sessssssssssassssssssmssssressssessssssss | ] 9 56,985,999,
Other (specify): L s
....... 18 0Os

The issucr has duly caused this notice (o be signed by the undersigned duly authorized person. [fthis notice is filed under Rule 505, the following
sipnaturc constitutcs an undenaking by the issuer to furnish to the 1.8, Securities and Exchange Commission, upon written request of its staff,
the information (urnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502,

Issuer (Print or T'ype) Sign Date
USA TECHNOLOGIES, INC. w /ZM Nov 10, 2005

Name of 8{gner (I'rint or Type) Title of Signer (Print or Type)
DAVID M. DEMEDIO CHIEF FINANCIAL OFFICER
ATTENTION

intentional mlsstatements or omissions of fact constitute federal criminal violations. (See 18 U.$.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 prior 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 ($2,333,333/510,000 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 cf the Common Stock
underlying the Purchase Rights in this Notice, and is being
incorporated by reference in full in this Notice.




