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Item 5.02. Departure of Directors or Principal Officers; Appointment of Principal Officers

(c) On March 8, 2016, USA Technologies, Inc. (the “Company”) appointed Michael K. Lawlor, age 54, as Chief Services Officer (“CSO”). Mr. Lawlor had
previously served as the Company’s Senior Vice President of Sales and Business Development since June 2010 pursuant to which he had been responsible for
the Company’s sales and business development efforts. In his new role as CSO, Mr. Lawlor will be responsible for overseeing the Company’s ePort Connect
Service, including delivery to customers of the ePort Connect suite of cashless payment, consumer engagement, loyalty and telemetry services, customer
service and support, premium support services, Knowledge Base, and strategic partner development.

Mr. Lawlor’s annual base salary is $235,000. He is eligible to participate in the Company’s Fiscal Year 2016 Short-Term Incentive Plan (the “2016 STI Plan”)
and Fiscal Year 2016 Long-Term Stock Incentive Plan (the “2016 LTI Stock Plan”) established for the executive officers of the Company. If all of Mr.
Lawlor’s target goals are achieved under the 2016 STI Plan, he would earn a cash bonus of 20% of base salary, and if all of the maximum distinguished target
goals are achieved, he would earn a cash bonus of 40% of base salary. If all of the year-over-year percentage target goals are achieved under the 2016 LTI
Stock Plan, Mr. Lawlor would be awarded shares having a value of 75% of base salary, and if all of the maximum distinguished year-over-year percentage
target goals are achieved, Mr. Lawlor would be awarded shares having a value of 150% of base salary. On January 12, 2016, Mr. Lawlor was granted
incentive stock options intended to qualify under Section 422 of the Internal Revenue Code of 1986, as amended, to purchase up to 75,000 shares of common
stock of the Company at an exercise price of $2.94 per share. The options vest as follows: one-third on January 12, 2017; one-third on January 12, 2018; and
one-third on January 12, 2019. The options expire if not exercised prior to January 12, 2023. Except for Mr. Lawlor’s new role as CSO, and the foregoing
compensation arrangements, the terms of Mr. Lawlor’s employment with the Company will remain the same as previously reported.
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