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If this Form is a post-effective amendment filed pursuant to Rule
462(c) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration
statement for the same offering. [1]

If the delivery of the prospectus is expected to be made pursuant to
Rule 434, please check the following box. [1]

The Registrant hereby amends this Registration Statement on such date
or dates as may be necessary to delay its effective date until the Registrant
shall file a further amendment which specifically states that this Registration
Statement shall thereafter become effective in accordance with Section 8(a) of
the Securities Act of 1933 or until the Registration Statement shall become
effective on such date as the Commission, acting pursuant to Section 8(a), may
determine.



PROSPECTUS
USA TECHNOLOGIES, INC.
COMMON STOCK

This Prospectus relates to up to 5,100,000 shares of Common Stock, no
par value (the "Common Stock"), of USA Technologies, Inc. (the "Company") which
may be sold from time to time by the shareholders of the Company (the "Selling
Shareholders") who purchased 1995 Common Stock Purchase Warrants (the "1995
wWarrants") from the Company. The 1995 Warrants were issued pursuant to a warrant
agreement dated as of June 21, 1995, by and between the Company and American
Stock Transfer & Trust Company, the warrant agent (the "1995 Warrant
Agreement").

The Common Stock which may be sold by the Selling Shareholders pursuant
to this Prospectus will be purchased from the Company by the Selling
Shareholders pursuant to the exercise of the 1995 Warrants. The Company issued
5,100,000 1995 Warrants to the Selling Shareholders in June and July 1995
pursuant to the 1995 Warrant Agreement in a transaction exempt from the
registration requirements of the Securities Act of 1933, as amended (the "Act"),
and applicable state securities law. Each 1995 Warrant entitles the holder
thereof to purchase one share of Common Stock for $.50 at any time through
January 31, 2001. The exercise price of the 1995 Warrants may be reduced by the
Company at any time, or from time to time. As more fully discussed below, to
date 3,686,000 1995 Warrants have been exercised at a reduced price. The 1995
Warrants are exercisable at any time through January 31, 2001, or such later
date as the Company may determine. The Company agreed, at its cost and expense,
to register under the Act the Common Stock underlying the 1995 Warrants for
resale by the Selling Shareholders, and to register or qualify such Common Stock
for resale under applicable state securities laws. See "Description of
Securities - 1995 Common Stock Purchase Warrants." The Common Stock may be sold
from time to time by the Selling Shareholders named herein pursuant to this
Prospectus. See "Selling Shareholders".

As a condition to obtaining the Common Stock being offered hereby, the
Selling Shareholders must exercise the 1995 Warrants by tendering the per share
exercise price required under the 1995 Warrant Agreement. Through December 31,
1996, the 1995 Warrants were exercised for a total of 3,686,000 shares of Common
Stock which generated gross proceeds to the Company of $1,105,800. All of such
1995 Warrants were exercised at $.30 per share of Common Stock. If all of the
remaining 1,414,000 1995 Warrants are exercised at $.30 per share, the Company
would receive gross proceeds of $424,200. If the 1995 Warrants are exercised at
a price less than $.30, the gross proceeds received by the Company would be
reduced. There is no assurance that any or all of the remaining 1995 Warrants
will be exercised by the Selling Shareholders, and if none of the 1995 Warrants
are exercised, the Company would not receive any gross proceeds. The Company is
responsible for all of the costs and expenses incident to the offer and sale of
the Common Stock by the Selling Shareholders pursuant to this Prospectus other
than any brokerage fees or commissions incurred by the Selling Shareholders



in connection therewith.

The Common Stock offered by the Selling Shareholders pursuant to this
Prospectus may be sold from time to time by the Selling Shareholders. The sale
of the Common Stock offered hereby by the Selling Shareholders may be effected
in one or more transactions that may take place on the over-the-counter market,
including ordinary brokers' transactions, privately negotiated transactions or
through sales to one or more dealers for resale of such securities as
principals. Usual and customary or specifically negotiated brokerage fees or
commissions may be paid by the Selling Shareholders.

The Company will not receive any of the proceeds from the sale of the
Common Stock by the Selling Shareholders. The Selling Shareholders will receive
all of the net proceeds from the sale of the Common Stock and will pay all
selling commissions, if any, applicable to the sale of the Common Stock.

The Common Stock is currently traded on the OTC Electronic Bulletin
Board under the symbol USTT and the bid price for the Common Stock on December
31, 1996 was $.32 per share.

See "Risk Factors" on page 3 of this Prospectus for a discussion of
certain factors that should be considered by prospective investors in the Common
Stock offered hereby.

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE
SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION NOR HAS
THE SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION PASSED
UPON THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS. ANY REPRESENTATION TO THE
CONTRARY IS A CRIMINAL OFFENSE.

The date of this Prospectus is January 6, 1997.



AVAILABLE INFORMATION

The Company has filed a registration statement on Form SB-2 (together
with any amendments thereto, the "Registration Statement") with the Securities
and Exchange Commission (the "Commission") under the Act with respect to the
Common Stock. This Prospectus, which constitutes a part of the Registration
Statement, omits certain information contained in the Registration Statement and
reference is made to the Registration Statement and the exhibits and schedules
thereto for further information with respect to the Company and the Common
Stock. Statements contained in this Prospectus as to the contents of certain
documents filed with, or incorporated by reference in the Registration Statement
are not necessarily complete, and in each instance reference is made to such
document, each such statement being qualified in all respects by such reference.

The Company is subject to the informational requirements of the
Securities Exchange Act of 1934, as amended (the "Exchange Act"), and in
accordance therewith files reports and other information with the Commission.
Such reports, and other information filed by the Company can be inspected and
copied at the public reference facilities maintained by the Commission at Room
1024, 450 Fifth Street, N.W., Washington, D.C. 20549, and at the Commission's
Regional Offices located at 7 World Trade Center, 500 West Madison Street, Suite
1400, Chicago, Illinois 60661. Copies of such material can also be obtained at
prescribed rates from the Public Reference Section of the Commission,
wWashington, D.C. 20549. In addition, registration statements and certain other
filings made with the Commission through its Electronic Data Gathering, Analysis
and Retrieval system are publicly available through the Commission's site on the
Internet's World Wide Web, located at http: //www.sec.gov.

The Company will provide a copy of any or all documents incorporated by
reference herein (exclusive of exhibits unless such exhibits are specifically
incorporated by reference therein), without charge, to each person to whom this
Prospectus is delivered, upon written or oral request to USA Technologies, Inc.,
200 Plant Avenue, Wayne, Pennsylvania 19087, Attn: George R. Jensen, Jr., Chief
Executive Officer (telephone (610) 989-0340).

The Company will furnish record holders of its securities with annual
reports containing financial statements audited and reported upon by its
independent auditors, quarterly reports containing unaudited interim financial
information, and such other periodic reports as the Company may determine to be
appropriate or as may be required by law.
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PROSPECTUS SUMMARY

The following information does not purport to be complete and is
qualified in its entirety by and should be read in conjunction with the more
detailed information and Financial Statements, including the notes thereto,
appearing elsewhere in this Prospectus. Prospective investors should consider
carefully the factors discussed below under "Risk Factors".

The Company

USA Technologies, Inc., a Pennsylvania corporation (the "Company"), was
founded in January 1992. The Company changed its name from USA Entertainment
Center, Inc. to USA Technologies, Inc. on June 7, 1995 to more accurately
reflect the nature of its business. The Company is in the development stage and
intends to become an owner and licensor of unattended, credit card activated
control systems for the copying, debit card, fax, vending, and personal computer
industries. The Company's devices make available credit card payment technology
in connection with the sale of a variety of products and services. The Company
anticipates generating its revenues both from retaining a portion of the
revenues generated from all credit card transactions conducted through its
devices and from the sale of equipment utilizing its control systems.

The Company has developed a credit card activated control system to be
utilized with photocopying machines and computer printers known as the Credit
Card Copy ExpressTM, and a credit card activated control system to be utilized
with debit card purchase/revalue stations known as the Credit Card Debit
ExpressTM. The devices allow consumers to use credit cards to pay for these
products and services.

The Company has also developed the Credit Card Computer ExpressTM which
is an unattended, credit card activated control system to be used in connection
with general use of a personal computer, as well as for the use of on-line
services, including the Internet, and for the use of a laser printer. This
product enables locations such as public libraries to offer the use of personal
computers to the public on an "as needed" basis utilizing credit cards as a
method of payment. See "Business - Credit Card Computer ExpressTM."

In September 1996, the Company commenced marketing the Business
ExpressTM. This product utilizes the Company's existing applications for
computers, copiers, and facsimile equipment, and combines them into a kiosk
type work station. All devices contained in the Business ExpressTM are credit
card activated. The Company intends to license the Business ExpressTM as well
as sell the Business ExpressTM to commercial locations. As of the date hereof,
7 units have been licensed to commercial locations and no units have been sold.
See "Business -- Business ExpressTM."

The Company has entered into an agreement with International Business
Machines Corporation ("IBM") pursuant to which the Company has been approved as
a personal computer value-added reseller. The Company has also entered into
similar agreements with Dell Computer Corporation and Hewlett-Packard Company.
See "Business -- Procurement."

As of June 30, 1996, the Company had installed at commercial locations
a total of 130 devices and revenues have been nominal. See "Business". As of
September 30, 1996, the Company had installed at commercial locations a total of
134 devices and revenues have been nominal. See "Business." Substantially all
of these customers are university libraries or public libraries.

The Company's executive offices are located at 200 Plant Avenue, Wayne,
Pennsylvania 19087, and its telephone number is (610) 989-0340.



Description Of The Securities

Issuer

Securities Offered

Common Stock Outstanding
as of September 30, 1996

Preferred Stock Outstanding
as of September 30, 1996

USA Technologies, Inc.

Up to 5,100,000 shares of
Common Stock by the Selling
Shareholders. See "Selling
Shareholders."

23,023,976 shares. On a fully
converted basis, there would be
43,546,035 shares outstanding
consisting of 3,692,300 shares
issuable upon exercise of
outstanding options and purchase
rights, 5,200,000 shares
issuable upon exercise of the
outstanding 1996 Common Stock
Purchase Warrants ("1996
Warrants"), 1,414,000 shares
issuable upon the exercise of
the outstanding 1995 warrants,
7,960,250 shares issuable upon
conversion of the Preferred
Stock, and 2,355,509 shares
issuable upon conversion of
accrued and unpaid dividends on
the Preferred Stock.

796,025 shares. Each share of
Series A Convertible Preferred
Stock, no par value, of the
Company ("Preferred Stock") is
convertible by the holder
thereof at any time into 10
shares of Common Stock. The
holders of Preferred Stock are
entitled to an annual cumulative
cash dividend of $1.50 per
share. The outstanding shares of
Preferred Stock are convertible
into 7,960,250 shares of Common
Stock. At the time of
conversion, all accrued and
unpaid dividends are converted
into Common Stock at the rate of
$1.00 per share of Common Stock.



Common Stock OTC Bulletin
Board Symbol

Use of Proceeds

See "Description of Securities -
Series A Convertible Preferred
Stock."

USTT

The Company will receive no cash
proceeds from the sale of the
Common Stock being offered by
the Selling Shareholders hereby.
The Company would, however,
receive $.50 per 1995 Warrant
exercised by the Selling
Shareholders (or such lower
exercise price as the Company
may determine). Through

December 31, 1996, a total of
3,686,000 1995 Warrants have
been exercised by the Selling
Shareholders at $.30 each,
generating gross proceeds of
$1,105,800. The Company has used
these proceeds to finance
working capital. There is no
assurance that any or all of the
remaining 1995 Warrants will be
exercised by the Selling
Shareholders, and if none of the
remaining 1995 Warrants are
exercised, the Company would not
receive any further gross
proceeds. The Selling
Shareholders will receive all of
the net proceeds from the sale
of the Common Stock. The Company
will incur expenses of
approximately $46,000 in
connection with the registration
of the Common Stock underlying
the 1995 Warrants. See
"Description of Securities -
1995 Common Stock Purchase
Warrants."



RECENT DEVELOPMENTS

For the three months ended September 30, 1996, the Company incurred an
operating loss of $672,326 (unaudited). During such three month period, the
Company generated nominal operating revenues. In addition, losses for the two
months ended November 30, 1996 have approximated $500,000 (unaudited) and such
losses are expected to continue through at least June 30, 1997. The Company's
cash and cash equivalents, net of current payables, amounted to approximately
$350,000 (unaudited) at November 30, 1996. See "Management's Discussion And
Analysis of Financial Condition And Results of Operations" and "Financial
Statements."

In August 1996, the Company authorized the issuance of 265,000 shares
of Common Stock to two consultants. In October 1996, the Company issued and
registered these shares under the Act and such shares are freely tradeable
thereunder. In November 1996, the Company granted to an employee options to
purchase up to 50,000 shares of Common Stock at $.65 per share, granted to a
consultant options to purchase up to 50,000 shares of Common Stock at $.50 per
share and granted to an employee options to purchase up to 10,000 shares of
Common Stock at $.50 per share. In November 1996, the Company authorized the
issuance to a consultant of 160,000 shares of Common Stock. See "Description of
Securities."

In November 1996, the Company reduced the exercise price of the 400,000
options issued to Mr. Herbert in April 1996 and the 50,000 options issued to Mr.
Sterling in May 1996 from $.65 to $.45. See "Certain Transactions".

All stock options are granted at an exercise price determined by the
Board of Directors to be equal to or greater than the fair market value of the
Common Stock on the date of the grant. All of the above options are exercisable
at any time within five years from the date of vesting.

Edward J. Sullivan resigned as Chief Financial Officer, Senior Vice
President and Treasurer of the Company, effective December 1, 1996, for personal
reasons. Mr. Sullivan has agreed to act as a part-time consultant to the Company
through February 28, 1997. The Company has agreed that 21,000 of the 50,000
options granted to Mr. Sullivan during May 1996 have become vested as of
December 1, 1996 and the balance thereof have been canceled. The employment
agreement of Mr. Sullivan was canceled effective December 1, 1996. See
"Management - Officer Terminations."

From November 1, 1996 through December 31, 1996, an aggregate of
2,729,000 1996 Warrants were exercised resulting in gross proceeds to the
Company of $545,800. On December 27, 1996, the Company commenced a private
placement offering on a "best efforts" basis in the amount of up to $200,000.
See "Managements' Discussion And Analysis Of Financial Condition and Results of
Operations -- Liquidity And Capital Resources."

The Company appointed Keith L. Sterling as interim Chief Financial
Officer and Treasurer of the Company. Mr. Sterling also serves as Executive Vice
President - Operations, Secretary and as a Director of the Company.



RISK FACTORS

The securities described herein are speculative and involve a high
degree of risk. Each prospective investor in the Common Stock should carefully
consider the following risk factors inherent in and affecting the business of
the Company and the Common Stock before investing in the Common Stock.

1. Development Stage Company; Limited Operating History; Significant
Cumulative Operating Losses; Auditor Report Modification for Going Concern.
Since its founding in January 1992, the Company has been in the development
stage and has been engaged almost exclusively in research and development
activities focused on designing, developing, and marketing its credit card
activated control systems. From inception through September 30, 1996 the Company
has generated funds primarily through the sales of its securities. The auditor's
report includes a modification that indicates that the Company's existence may
be dependent on its ability to continue to raise capital and generate sufficient
revenue from operations. See "Financial Statements." The Company installed its
first product, the Golfer's 0OasisTM in June 1994. This product line did not
achieve the anticipated market acceptance and was also very capital intensive.
There are currently no units in operation and net revenues through September 30,
1996 were nominal. The Credit Card Copy ExpressTM was first installed in January
1995, and as of September 30, 1996, there were only 75 units in operation and
net revenues therefrom were nominal. The Credit Card Vending ExpressTM was first
installed in March 1995, and as of September 30, 1996 there were only 2 units in
operation and net revenues were nominal. As of the date hereof, there are no
units in operation. The Company's Credit Card Debit ExpressTM was first
installed in April 1995, and as of September 30, 1996, there were only 25 units
in operation and net revenues were nominal. As of the date hereof, there are no
units in operation. The Credit Card Computer ExpressTM was first installed in
April 1996, and as of September 30, 1996, there were only 30 units in operation
and net revenues were nominal. The Business ExpressTM was first installed in
September 1996, and as of September 30, 1996, there was one unit in operation
and net revenues were nominal.

For its fiscal years ended June 30, 1995, and June 30, 1996, the
Company incurred operating losses of $1,645,750 and $2,451,697, respectively.
For the three months ended September 30, 1996, the Company incurred an operating
loss of $672,326 (unaudited). From its inception on January 16, 1992 through
September 30, 1996, the Company has incurred operating losses of $6,915,285
(unaudited). The Company anticipates that for the two months ended November 30,
1996, it will incur an operating loss of approximately $500,000 (unaudited).
Such operating losses are anticipated to continue through at least June 30,
1997. See "Management's Discussion And Analysis of Financial Condition And
Results of Operations."

As of September 30, 1996, the Company's products have been installed at
only 134 locations and net revenues have been nominal. Accordingly, the Company
has an extremely limited operating history upon which an evaluation of the
Company's prospects can be made. Such prospects must be considered in light of
the risks, expenses and difficulties frequently encountered in the establishment
of a new business as well as the risks, expenses and difficulties encountered by
a development stage company. There is currently no basis upon which to assume
that the Company's business will prove financially profitable or generate more
than nominal operating revenues, and if not, investors may lose all or a
substantial portion of their investment.



2. Dependence Upon Key Personnel. The Company is dependent on certain
key management personnel, particularly its President and Chief Executive
Officer, George R. Jensen, Jr. The loss of services of Mr. Jensen or other
executive officers would have a material adverse effect upon the Company's
business. See "Management - Officer Terminations." The Company has entered into
an employment agreement with Mr. Jensen that expires in June 1997 and one-year
employment agreements with the other executive officers each of which contain
non-compete agreements. The Company has obtained a key man life insurance policy
in the amount of $2,000,000 on Mr. Jensen, and a key man life insurance policy
in the amount of $1,000,000 on its Vice President-Research and Development,
Haven Brock Kolls, Jr. The Company does not have and does not presently intend
to obtain key man life insurance coverage on any of its other executive
officers.

3. Uncertainty of New Product Development; Unproven Commercial
Viability. While a number of products or services such as gasoline, prepaid
telephone cards, public telephones, vending machines, tickets and facsimile
machines, are currently provided through unattended, credit card activated
terminals, the commercial viability of any of the Company's products has not
been established. Although commercial production and installation of the
Company's products has commenced on a very limited basis, there can be no
assurance that the Company's products will be successful or become profitable.
Likewise, there can be no assurance that the demand for the Company's products
will be sufficient to enable the Company to become profitable. In any such
event, investors may lose all or substantially all of their investment in the
Company.

4. Dependence on Proprietary Technology; Patent Issues. The Company's
success is dependent in part on its ability to obtain patent protection for its
products, maintain trade secret protection and operate without infringing the
proprietary rights of others. To date, the Company has filed seven patent
applications, and intends to file applications for additional patents covering
its future products. There can be no assurance that any of the patent
applications will be granted, that the Company will develop additional products
that are patentable or do not infringe the patents of others, or that any
patents issued to the Company will provide the Company with any competitive
advantages or adequate protection for its products. In addition, there can be no
assurance that any patents issued to the Company will not be challenged,
invalidated or circumvented by others. If any of the Company's products is found
to have infringed any patent, there can be no assurance that the Company will be
able to obtain licenses to continue to manufacture and license such product or
that the Company will not have to pay damages as a result of such infringement.
Even if a patent application is granted for any of the Company's products, there
can be no assurance that the patented technology will be a commercial success or
result in any profits to the Company.



5. Competition. The Company is not aware of any other business
competing in the areas of unattended, credit card activated control systems for
use in connection with copiers or personal computers. However, the businesses
which have developed unattended, credit card activated control systems currently
used in connection with gasoline dispensing, public telephones, ticket
dispensing machines, prepaid telephone cards, vending machines, or facsimile
machines are capable of developing products or utilizing their existing products
in direct competition with the Company. Many of these businesses are well
established, have substantially greater resources than the Company and have
established reputations for success in the development, sale and service of high
quality products. The Company is aware of one business which has developed an
unattended, credit card activated device for vending machines. The Company is
also aware of several businesses which make available use of the Internet and
use of personal computers to hotel guests in their hotel rooms on an "as-needed"
basis. Any such increased competition may result in lower percentages of gross
revenues being retained by the Company in connection with its devices, or
otherwise may reduce potential profits or result in a loss of some or all of its
customer base.

6. Dependence on Third-Party Suppliers. The Company is dependent on
third-party suppliers for the various component parts of its products. Although
the Company believes there are alternative sources for these component parts,
the failure of such suppliers to supply such component parts or the absence of
readily available alternative sources could have a material adverse effect on
the Company, including delaying the implementation of the Company's business
plan to achieve profitability. Except for suppliers of personal computers and
computer printers, the Company does not have supply contracts with any of such
third-party suppliers and intends to purchase components pursuant to purchase
orders placed from time to time. See "Business-Procurement".

7. Cash Dividends Not Likely. There can be no assurance that the
proposed operations of the Company will result in significant revenues or any
level of profitability. Any earnings which may be generated by the Company would
be used, for the foreseeable future, to finance the growth of the Company's
business. Accordingly, while payment of dividends rests within the discretion of
the Board of Directors, no cash dividends on the Common Stock have been declared
or paid by the Company to date, and the Company does not presently intend to pay
cash dividends on the Common Stock for the foreseeable future. Although the
Company paid a special stock dividend in August 1995 consisting of 3 shares of
Common Stock for each share of outstanding Preferred Stock, there can be no
assurance that cash dividends will ever be paid on the Common Stock. See
"Description of Securities-Series A Convertible Preferred Stock." The Articles
of Incorporation of the Company prohibit the declaration of any dividends on the
Common Stock unless and until all unpaid and accumulated dividends on the
Preferred Stock have been declared and paid. Through September 30, 1996, the
unpaid and cumulative dividends on the Preferred Stock equal $2,355,509. Through
September 30, 1996, $45,369 of unpaid and cumulative dividends on the Preferred
Stock have been converted to 45,369 shares of Common Stock. The unpaid and
accumulated dividends are either payable in cash by the Company when and if
declared by the Board of Directors of the Company, or may be converted by the
holder thereof into shares of Common Stock at the rate of $1.00 per share at the
time of conversion of the underlying share of Preferred Stock. See "Description
of Securities- Series A Convertible Preferred Stock."



8. Need For Market Acceptance; Location Risk. There can be no assurance
that demand for the Company's products will be sufficient to enable the Company
to become profitable. Likewise, no assurance can be given that the Company will
be able to install the credit card activated control systems at enough locations
to achieve significant revenues or that its operations can be conducted
profitably. As of September 30, 1996, the Company's products have been installed
at only 134 locations and revenues have been nominal. Alternatively, the
locations which would utilize the control systems may not be successful
locations. In such event, the revenues of the Company would be adversely
affected. The Company may in the future lose locations utilizing its products to
competitors, or may not be able to install its products at its competitor's
locations.

9. No Assurance of Active Public Market. The Common Stock is currently
traded on the OTC Electronic Bulletin Board. Although there is limited trading
in the Common Stock, there is no established trading market therefore. Unless
and until there is an established trading market for the Common Stock, holders
of the Common Stock could find it difficult to dispose of, or to obtain accurate
quotations as to the price of, the Common Stock. See "Description of Securities
- - Shares Eligible For Future Sale" and "Market For Common Stock."

10. Risks of Low-Priced Stocks. The Common Stock is subject to the
so-called penny stock rules that impose additional sales practice requirements
on broker-dealers who sell such securities to persons other than established
customers and accredited investors (generally defined as an investor with a net
worth in excess of $1,000,000 or annual income exceeding $200,000, or $300,000
together with a spouse). For transactions covered by this rule, the
broker-dealer must make a special suitability determination for the purchaser
and must have received the purchaser's written consent to the transaction prior
to sale. These regulations may adversely affect the ability of broker-dealers to
sell the Common Stock.

The Commission has adopted regulations that define a penny stock to be
any equity security that has a market price (as defined) of less than $5.00 per
share or an exercise price of less than $5.00 per share, subject to certain
exceptions. For any transaction involving a penny stock, unless exempt, the
rules require the delivery, prior to the transaction, of a disclosure schedule
relating to the penny stock market. The broker-dealer also must disclose the
commissions payable to both the broker-dealer and the registered representative,
current quotations for the securities and, if the broker