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S.A.V.E. Partners IV, LLC (“SAVE”), together with the other Participants named herein, is filing materials contained in this Schedule 14A with the
Securities and Exchange Commission (the “SEC”) in connection with the solicitation of proxies for the election of its slate of director nominees at the 2012
annual meeting of shareholders (the “Annual Meeting”) of USA Technologies, Inc. SAVE has not yet filed a proxy statement with the SEC with regard to the
Annual Meeting.

Item 1: On April 30, 2012, S.A.V.E. Partners I'V, LLC issued the following press release:
Shareholder Advocates for Value Enhancement w

SHAREHOLDER ADVOCATES FOR VALUE ENHANCEMENT (SAVE)
NOMINATES SEVEN HIGHLY QUALIFIED NOMINEES TO
THE BOARD OF DIRECTORS OF USA TECHNOLOGIES, INC.
GREENWICH, CT, April 30, 2012 — S.A.V.E. Partners IV, LLC, its nominees and certain other shareholders are members of a group (“SAVE”) that
collectively owns 3,044,739 shares of common stock of USA Technologies, Inc. (“USAT” or the “Company”) (NASDAQ: USAT), representing
approximately 9.3% of the Company’s outstanding shares. Today, SAVE issued the following open letter to shareholders:
Dear Fellow Shareholders:

S.A.V.E. Partners IV, LLC, its nominees and certain other shareholders are members of a group (“SAVE”) that collectively owns 3,044,739 shares of
common stock of USA Technologies, Inc. (“USAT” or the “Company”), representing approximately 9.3% of the Company’s outstanding shares. SAVE is the
Company’s largest shareholder.

Please do not interpret our substantial ownership of the Company’s common stock as an indication of support for the Board of Directors. We
passionately believe in the potential of the Company, its technology and its talented employees, but we don’t believe this potential will be realized unless the
Board of Directors is significantly reconstituted. That is why we have nominated seven highly qualified individuals for election to the Company’s Board of
Directors at the 2012 annual meeting of shareholders.

SAVE is committed to improving the Company for the benefit of ALL shareholders
In our view, USAT needs a new direction and a new Board. Consider these facts:

The share price of USAT has declined more than 45% in the past year.

Since Stephen Herbert became President and COO in August 1999, the Company has accumulated net losses each fiscal year, totaling more than
$175 million. During that time, the Company’s stock price has declined over 99%.

Mr. Herbert recently replaced George Jensen as CEO after it was discovered that Mr. Jensen posted over 450 inappropriate comments on a
Yahoo! message board, which led to an ongoing SEC investigation that has cost the Company $886,000 in severance payments and other
expenses to date.




Rather than bring in an outside candidate to energize the business and represent a new direction, the Board appointed Mr. Herbert to the role of CEO.

While the value of your investment was deteriorating, the Board voted to issue themselves stock, raising their own Board compensation by
35%.

The Board approved four securities offerings from March 2010 to March 2011, and shareholders have been diluted by over 43% in the past
two years.

One long-standing Board member, Douglas Lurio, has billed the Company over $2,300,000 through his small law firm during the past five
fiscal years while collecting an additional $100,000 in Board fees during that time.

In our view, shareholders cannot afford to allow this to continue
SAVE has previously tried to implement improvements at USAT by serving as a shareholder advocate on the Board, but was unable to effect
meaningful change with only minority representation. We acted then, and are acting now, only with the best interests of shareholders in mind. Accordingly,
we believe it will take a majority change in the composition of the Board to enable the Company to achieve its full potential. As the Company’s largest
shareholder, our interests are closely aligned with yours.

SAVE has a business plan to improve the profitability of your Company

We have a strong business plan to invigorate the Company. Our goal is to remedy what we believe are the structural issues facing the Company and
to fix and grow the business. We will provide more details of our business plan as this election contest proceeds. Some of the fundamental points to our
business plan are:

Eliminate Wasteful Spending — Reduce the Company’s cash burn by eliminating waste, starting by terminating the Company’s outside corporate
counsel, Douglas Lurio, who is also a Board member. Mr. Lurio’s small law firm has billed the Company over $2,300,000 during the past five
fiscal years, in addition to the $100,000 in Board fees he has collected in that time;

Develop New Hardware — Develop lower cost, higher functioning terminals to enable the Company’s customers to take advantage of the rapidly
changing mobile payments market and accelerate the return on investment for all stakeholders;

Increase Processing Profits — Reduce costs and increase profitability in the transaction processing segment;

Launch Vending Route Management Solutions — Develop services to help customers use data to optimize their vending routes and increase their
profitability;

Expand Internationally — Distribute the Company’s products on a global scale. The worldwide market is expected to grow to 35 million vending
machines by 2015;

Protect Intellectual Property — Enforce and defend the Company’s key and valuable patents against emerging competitive threats;




Minimize Dilution — Minimize dilution to shareholders. The majority of the current Board has overseen an increase in the Company’s share count
by over 43% in the past two years;

Align the Board’s Interests with Shareholders and Reward Employees — Our nominees plan to accept only options for service on the Board. We
want it to be entirely clear that we believe in a pay for performance culture. We also plan to implement a stock option program for employees so that
high-performing employees can benefit along with shareholders.

SAVE has nominated seven extremely well-qualified candidates to the Board

We believe that our highly qualified nominees are uniquely positioned and committed to implement our business plan successfully. Our nominees
are leaders in their respective fields with specific expertise in each critical aspect of the Company’s operations, including hardware, transaction processing,
vending, finance and sales:

George Wallner founded Hypercom Corporation, a global payment technology provider that offered high security end-to-end electronic payment
products, software solutions and services. Hypercom Corporation (NYSE:HYC) was acquired by VeriFone Systems, Inc. (NYSE:PAY) in 2011 in an
all-stock transaction valued at approximately $485 million. Mr. Wallner has extensive industry knowledge and experience in bringing technology to
market, developing point-of-sale hardware and transaction processing solutions.

Rodman K. Reef was Chairman and Chief Executive Officer of Citishare Corporation, a subsidiary of Citigroup Inc. engaged in the retail electronic
payments business. Mr. Reef has participated on the boards and advisory committees of NYCE, Visa, MasterCard’s and Europay’s Maestro, and The
Clearing House’s Payments Company. Mr. Reef has extensive experience in the payment industry, including high volume transaction processing
experience in the credit card industry.

John S. Teannou is the former President of Next Generation Vending, LLC, a leader in vending services for the Northeast region with over 25,000
vending machines. Mr. Ioannou led the turnaround of Next Generation and spearheaded the efforts to apply vending route management technology to
increase route operation efficiency. Mr. Ioannou has vast knowledge of the vending industry, experience building a growth company and an
extensive technology background.

Ajoy H. Karna served in various senior-level finance and strategic capacities at Pepsico, Inc., including Senior Vice President, Finance of Frito Lay,
Inc. and Senior Vice President, Mergers and Acquisitions at PepsiCo Corporate. Mr. Karna has broad strategic and operational experience in the
food, beverage and vending industries and valuable capital markets and finance experience.

Andrew Salisbury is the former Chief Executive Officer of Corsidian, one of the largest distributors of customer contact and call center solutions in
Latin America. Corsidian was sold to Aspect Software in July 2011. Mr. Salisbury is currently CEO of Videlica, a technology distributor. Mr.
Salisbury has extensive experience in building profitable growth companies in international markets.




Craig W. Thomas co-founded and is a managing member of Shareholder Advocates for Value Enhancement, and is a former portfolio manager at
S.A.C. Capital Advisors and financial analyst at Rainwater, Inc. Mr. Thomas serves on the board of directors of Direct Insite Corp. and previously
served on the boards of Laureate Education, Inc. and WCI Communities, Inc. Mr. Thomas has extensive experience as an investor and as a director
of public companies.

Bradley M. Tirpak co-founded and is a managing member of Shareholder Advocates for Value Enhancement, and is a former portfolio manager at
Sigma Capital Management, Caxton Corporation and Credit Suisse First Boston. Mr. Tirpak has extensive experience as an investor, is a former
member of the Company’s Board and has a comprehensive understanding of the Company’s business.

We believe that when you compare the qualifications of our nominees versus those of the Company, it will become readily apparent that our
nominees have better qualifications and more experience to execute a business plan to improve the profitability of the Company. All of these nominees are
committed to the ultimate goal of making USAT a success and maximizing value for every shareholder.

Over the coming weeks, we will be providing you with materials that we believe will help you to make an informed decision about the future of
YOUR Company, including further information regarding our nominees and business plan. During this time, the Company and their public relations team
may spend shareholders’ money to protect the status quo, and you may also hear many personal attacks from the Company regarding SAVE and its
nominees. Do not let this negative campaigning distract you from the real issues at hand. SAVE believes USAT has significant potential and we are
passionate about growing the business. In our view, in order to realize that potential and maximize value for shareholders, USAT requires a new direction and
a new Board.

SAVE is the largest shareholder of the Company. SAVE has a business plan to improve the profitability of your Company and we have
nominated seven extremely qualified individuals to the Board. Our interests are aligned with yours. We look forward to earning your vote and
working hard to improve the value of your investment.

Sincerely,

Bradley M. Tirpak & Craig W. Thomas
Shareholders Advocates for Value Enhancement

Contact:

Morrow & Co., LLC
Tom Ball

John Ferguson

(203) 658-9400

INFO@SAVEUSAT.COM

www.SAVEUSAT.com




Item 2: The following materials were posted by S.A.V.E. Partners IV, LLC to http://www.saveusat.com:
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About

Shareholder Advocates for Value Enhancement (SAVE) is committed to enhancing long-term value for
shareholders by advocating for improved corporate governance, efficient operations and aligning executive
eompensalion with sharehelder returns. SAVE was founded by Bradley M. Tirpak and Craig W. Thomas.
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Privacy Policy
Our Commitment to Privacy

The sponsor of this website, http:/ fwww SAVEUSAT.com or http://shareholder-advocates-for-value-
enhancement.com (the “Site”), is SAVE (the “Sponsor”). We respect and value your privacy. This statement
outlines our privacy policies (the “Privacy Policy™) which are designed to assist vou in understanding how we
collect, use and safepnard information we collect and to assist yvou in making informed decisions when using
the Site. The core of our Privacy Policy is this:

We want you to feel safe and comfortable when you use the Site, and we are dedicated to developing and
upholding high standards for protecting your privacy. You should read and familiarize yoursell with this
Privacy Policy and with our Terms and Conditions, When vou use the Site, vou agree to abide by these terms.

What Information Do We Collect?

When you visit any website you may provide two types of information: personal information you knowingly
choose to diselose that i= collected on an individual basis, and website use information collected on an
aggregate basis as you browse the website.

Personal Information.

Our Site does not ask you to provide your personal information.
Websile Use Informaltion.

Our Site does not utilize “cockies.”

Clickstream Data.

As vou use the Internet, a trail of electronic information is left at each website you visit. This information,
which is sometimes referred to as “clickstream data,” ean be collected and stored by a website's server.
Clickstream data can tell us the type of computer and browsing software you use and the address of the
website from which vou linked to our Site. 'We may use clickstream data as a form of non-personally
identifiable information toe anenymously determine how much time visitors spend on each page of the Site,
how visitors navigate throughout the Site and how we may tailor our web pages to better meet the needs of
vigitors. This information will be used Lo improve the Site. Any collection or use of clickstream data will be
anonymous and aggregate.

Do We Disclose Information to Outside Parties?

We may provide aggregate information about our users, Site traffic patterns and related Site information to
our affiliates or reputable third parties.

What About Legally Compelled Disclosure of Information?

We may disclose information when we, in good faith, believe that the law requires it or for the protection of
our legal rights.

What About (ther Websites Linked to Our Site?

We are not responsible for the practices emploved by websites linked to or from our Site nor the information
or content contained therein. Often links to other websites are provided solely as peinters to information on
topics that may be useful to the nsers of our Site.

Please remember that your browsing and interaction on any other website, including websites which have a
link on our Site, is subject to that website’s own rules and policies. Please read over those rules and policies

before proceeding.

Your Consenl.






By using the Site you consent to this Privacy Folicy. We reserve the right to make changes to this Privacy
Policy from time 1o time. Revigions will be posted on this page. We suggest vou check this page oecasionally

for updates,

Contacting Us.

If you have any questions abount this Privacy Policy, the practices of the Site, or vour dealings with the Site,

vou can contact our proxy solicitor at:

MORROW & CO,, LLC

470 West Avenue

Stamford, CT 06902

Call Toll-Free: Boo-607-0088

Banks and Brokerage Firms Call: 203-658-g400

Privasey Policy
Terms and Conditions

Copyright £ SAVE; 2o =201
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Terms and Conditions
Terms and Conditions

This wehsite, http:/ /www. SAVEUSAT.com (the “Site”) or http:/ /shareholder-advoeates-for-value-
enhancement.com (the “Site”), sponsored by SAVE (the “Sponsor”™, is for informational purposes only. Yoo
may use the Site for non-commercial, lawful purpeses only. Your access to and use of the Site is subject to
and governed by these Terms and Conditions. By accessing and browsing the Site, you aceept, without
limitation or qualification, and agree to be bound by, these Terms and Conditions and all applicable laws.

Mothing on this Site is inlended Lo be, nor should it be construed or used as, investment, lax, legal or
finaneial advics, a recommendation whether or how to vote any proxy or any other kind of recommendation,
an opinion of the appropriateness of any security or investment, or an offer, or the solicitation of any offer, to
buy or sell any security or investment. The Sponsor is not soliciting any action based upon the Site and is not
responsible for any decision by any sharcholder, and the Site should not be construed as a solicitation to
procure, withhold or revoke any proxy.

. You should assume that everything you see o read on the Site is material owned o exclusively
represented by the Sponsor and protected by copyright unless otherwise expressly noted, and may not be
used except as provided in these Terms and Conditions or in the text of the Site without the Sponser’s wrilten
permission. The Spensor expressly neither warrants nor represents that vour use of materials displayed on
the Site will not infringe rights of third parties not owned by or affiliated with the Sponsor.

2. While the Sponsor endeavors to ensure that only accurate and up to date information is on the Site, the
Sponsor makes no warranties or representations as to the accuracy of any of the posted infermation. The
Sponsor assumes no liability or responsibility for any errors or omissions in the content of the Site.

4. The Site is provided “AS 1S." The Sponsor does not make any representations or warranties, whether
express or implied, regarding or relating to the Site or any associated hardware or software, including the
content or operations of either.

4. YOU EXPRESSLY ACKNOWLEDGE THAT USE OF THE SITE I3 AT YOUR SOLE RISK. NEITHER THE
SPONSOR OR I'TS AFFILIATED ENTITIES NOR ANY OF THEIR RESPECTIVE MANAGERS, EMPLOYEES,
AGENTS, THIRD PARTY CONTENT PROVIDERS OR LICENSORS (COLLECTIVELY THE “SPONSOR
PARTIES") WARRANTS THAT THE SITE WILL BE UNINTERRUPTED OR ERROR FREE, NOR DO THEY
MAKE ANY WARRANTY ASTO THE RESULTS THAT MAY BE OBTAINED FROM USE OF THE SITE, OK
ASTOTHE ACCURACY, RELIABILITY OR CONTENT OF ANY INFORMATION OR SERVICE PROVIDED
THROUGH THE SITE. THE SITE IS FROVIDED ON AN “AS 15" BASIS WITHOUT WARRANTIES OF ANY
KIND, EITHER EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, WARRANTIES OF TITLE
OR IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE,
OTHER THAN THOSE WARRANTIES WHICH ARE IMPLIED BY AND INCAPABLE OF EXCLUSION,
RESTRICTION OR MODIFICATION UNDER THE LAWS APPLICABLE TO THIS SITE.

THIS DISCLAIMER OF LIABILITY APPLIES TO ANY DAMAGES OR INJURY CAUSED BY ANY FAILURE
OF PERFORMANCE, ERROR, OMISSION, INTERRUPTION, DELETION, DEFECT, DELAY IN
OPERATION OR TRANSMISSION, COMPUTER VIRUS, COMMUNICATION LINE FAILURE, THEFI OR
DESTRUCTION QR UNAUTHORIZED ACCESS TO, ALTERATION OF, OR USE OF RECORD, WHETHER
FOR BREEACH OF CONTRACT, TORTIOUS BEHAVIOR, NEGLIGENCE, OR UNDER ANY OTHER CAUSE
QOF ACTION. YOU SPECIFICALLY ACKNOWLEDGE THAT THE SPONSOR 1S NOT LIABLE FOR THE
DEFAMATORY, OFFENSIVE OR ILLEGAL CONDUCT OF OTHER USERS O THIRD PARTIES AND
THAT THE RISK OF INJURY FROM THE FOREGOING RESTS ENTIRELY WITH YOLUL

IN MO EVENT WILL THE SPONSOR, THE SPONSOR PARTIES, OR ANY PERSON OR ENTITY INVOLVED
IN CREATING, PRODUCING QR DISTRIEUTING THE SITE BE LIABLE FOR ANY INDIRECT,
INCIDENTAL, SPECIAL, CONSEQUENTIAL OR PUNITIVE DAMAGES ARISING QUT OF THE USE OF OR
INABILITY TO USE THE SITE. YOU HEREBY ACKNOWLEDGE THAT THE PROVISIONS OF THIS
SECTION SHALL APPLY TO ALL CONTENT ON THE SITE.

IN ADDITION TO THE TERMS SET FORTH ABOVE, NEITHER THE SPONSOR NOR THE SPONSOR
PARTIES SHALL BE LIABLE, REGARDLESS OF THE CAUSE OR DURATION, FOR ANY ERRORS,
INACCITRACTES AATERINNS MR CIPHER DEFECTS TN R DINTIMET INESE AR TIRATPHENTIONTY 0K
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THE INFORMATION CONTAINED WITHIN THE SITE, OR FOR ANY DELAY OR INTERRUPTION 1IN
THE TRANSMISSION THEREOF TO YOU, OR FOR ANY CLAIMS OF LOSSES ARISING THEREFROM OR




OCCASIONED THEREBY, NONE OF THE FOREGOING PARTIES SHALL BE LIABLE FOR ANY THIRD-
PARTY CLAIMSE OF LOSSES OF ANY NATURE, INCLUDING, BUT NOT LIMITED TO, LOST PROFITS,
PUNITIVE OR CONSEQUENTIAL DAMAGES AND THE AGGREGATE TOTAL LIABILITY OF THE
SPONSOR PARTIES TO YOU OR ANY END USER FOR ALL DAMAGES, INJURY, LOSSES AND CAUSES
OF ACTION (WHETHER IN CONTRACT, TORT OR OTHERWISE) ARISING FROM OR RELATING TO
THE USE OF OR INABILITY TO USE THE SITE SHALL BE LIMITED TO PROVEN DIRECT DAMAGES IN
AN AMOUNT NOT TO EXCEED ONE HUNDRED DOLLARS ($100).

SOME JURLSDICTIONS DO NOT ALLOW THE LIMITATION OR EXCLUSION OF CERTAIN LIABILITY
OR WARRANTIES, IN WHICH EVENT SOME OF THE ABOVE LIMITATIONS MAY NOT APPLY TO YOU.
In such jurisdictions, the Sponsor’s liability is limited to the greatest extent permitted by law. You should
check your local Taws for any restrictions or limitations regarding the exclusion of implied warranties,

5. Artwork, images, names, and likenesses displayed on the Site are either the property of, or used with
permission by, the Sponsor. The reproduction and use of any of these by you is prohibited unless specific
permission is provided on the Site or otherwise. Any unauthorized use may violale copyright laws,
trademark Laws, privacy and publicity laws, and/or communications regulations and statutes,

6. The trademarks, service marks, logos, and other indicia, including of the Sponsor (collectively the
“I'rademarks”), which appear on the Site are registered and unregistered trademarks of the Sponsor and
others. Nothing contained on the Site should be construed as granting, by implication or otherwise, any
right, license or title to any of the Trademarks without the advance written permission of the Sponsor or such
third party as may be approprigte, All rights are expressly reserved and retained by the Sponsor, Your
misuse of any of the Trademarks displayed on the Site, or any other content on the Site, except as provided in
these Terms and Conditions, is strictly prohibited. You are also advised that the Sponsor considers its
intellectual property to be among its most valuable assets, and will aggressively enforee its intellectual
property rights to the fullest extent of the law.

7. THIS SITE CONTAINS NEWS AND INFORMATION, COMMENTARY, AND OTHER CONTENT,
INCLUDING RELATING T0 USA TECHNOLOGIES, INC. (THE "COMPANY"), BY PERSONS OR
COMPANIES THAT ARE NOT AFFILIATED WITH THE SPONSOR (“THIRD PARTY CONTENT"). THE
AUTHOR AND SOURCE OF ALL THIRD PARTY CONTENT AND DATE OF PUBLICATION IS CLEARLY
AND PROMINENTLY IDENTIFIED. THIRD PARTY CONTENT IS AVAILABLE THROUGH FRAMED
ABREAS THROUGH HYPERLINKS TO THIRD PARTY WEE SITES, OR 1S SIMPLY PUBLISHED ON THE
SITE. THE SPONSOR AND I'TS AFFILIATES HAVE NOT BEEN INVOLVED IN THE PREPARATION,
ADOPTION OR EDITING OF THIRD PARTY CONTENT AND DO NOT EXPLICITLY OR IMPLICITLY
ENDORSE OR APPROVE SUCH CONTENT. THE PURPOSE OF MAKING AVAILABLE THE THIRD
PARTY CONTENT BEELATING TO THE COMPANY IS TO PROVIDE RELEVANT INFORMATION TO
SHAREHOLDERS OF THE COMPANY IN CONNECTION WITH THE ELECTION OF DIRECTORS TO THE
BOARD OF DIRECTORS OF THE COMPANY AT ITS 2012 ANNUAL MEETING OF SHAREHOLDERS AND
THE MANAGEMENT AND AFFAIRS OF THE COMPANY IN GENERAL.

8. Ifany provision of the Terms and Conditions or any application thereof is held to be invalid or
unenforeeable for any reason, that provision shall be deemed severable and the remainder of the Terms and
Conditions and the application of that provision in other situations shall not be affected.

9. YOU AGREE TO INDEMNIFY, DEFEND AND HOLD HARMLESS THE SFONSOR FROM AND
AGAINST ANY AND ALL THIRD PARTY CLAIMS, DEMANDS, LIABILITIES, COSTS AND EXPENSES,
INCLUDING REASONABLE ATTORNEYS' FEES, ARISING FROM OR RELATED TO ANY BREACH BY
YOU OF ANY OF THE TERMS AND CONDITIONS OR APFLICABLE LAW, INCLUDING THOSE
REGARDING INTELLECTUAL PROPERTY.,

i0. The Sponsor may at any time revise these Terms and Conditions by updating this posting. You are bound
by any such revisions and should therefore periodically visit this page to review the then current Terms and
Conditions to which vou are bound,

11. The Sponsor knows that the privacy of your personal information is important to you. Therefore, the
Sponsoer has established a Privacy Policy governing the use of this information, which is located at
http://shareholder-advocates-for-value-enhancement.comysave-privacy-policy.

12, The Sponsor owns, protects and enforces copyrights in its own creative material and respects the
copyright properties of others. Materials may be made available on or via the Site by third parties not within
the control of the Sponsor. It is our policy not to permit materials known by us to be infringing to remain on
the Site. You shonld notify us promptly if vou believe any materials on the Site infringe a third party
copyright. Upon our recsipt of a proper notice of claimed infringement under the Digital Millennium
Copyright Act ("DMCA™), the Sponsor will respond expediticusly to follow the procedures specified in the
DMCA to resolve the claim between the notifying party and the alleged infringer who provided the content at
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removing or disabling access to links to such material. Pursuant to the DMCA 17 U.8.C. 512(c), the Sponsor
has designated its proxy solicitor, Morrow & Co., LLC, as its agent for notification of claims of copyright

infringement with respect to information residing, at the direction of a user, on the Site. The contact
information is:




MORROW & CO., LLC

470 West Avenue

Stamford, CT obgo2

Call Toll-Free: 8oo-607-0088

Banks and Brokerage Firms Call: 203-658-0400

Privacy Policy
Terms and Conditions

Copyright £ SAVE; 2009-2012
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i SAVE nominates 7 Highly Qualified Professionals to the Board of
Shareholder Advocates for Value . .

R et () irectors of USA Technologies Inc. (NASDAQ: USAT)

committed to enhancing long- g ADMIK on APRIL 30, 2013

term value for shareholders by

advocating far improved SHAREHOLDER ADVOCATES FOR VALUE ENHANCEMENT (SAVE)

corporate governance, efficient
operations and aligning executive
compensation with shareholder
returts, SAVE was founded by
Bradley M. Tirpak and Craig W, THE BOARD OF DIRECTORS OF USA TECHNOLOGIES, INC.
Thomas.

NOMINATES SEVEN HIGHLY QUALIFIED NOMINEES TO

Important Notice

GREENWICH, CT, April 30, 2012 - S.AV.E. Partners IV, LLC, its nominees and eertain other
shareholders are members of a group (“SAVE") that collectively owns 3,044,739 shares of common stock of
USA Technologies, Inc. (“USAT or the “Company™} {NASDAG: USAT), representing approximately 9.5% of
the Company’s cutstanding shares. Today, SAVE issued the following open letter to shareholders:

Dear Fellow Sharcholders:

S.AV.E. Partners [V, LLC, its nominees and certain other shareholders are members of a group ("SAVE™)
that collectively owns 5,044,730 shares of common stoek of USA Technologies, Ine. ("USAT" or the
"Company”), representing appraximately 9.3% of the Company's outstanding shares. SAVE is the Company'’s
largest shareholder.

Please do not interpret our substantial ownership of the Company’s common stock as an indication of
support for the Board of Directors. We passionately believe in the potential of the Company, its technology
and its talented employees, but we don’t believe this potential will be realized unless the Board of Directors is
significantly reconstituted. That is why we have nominated seven highly qualified individuals for election to
the Company’s Board of Directors at the 2012 annual meeting of shareholders.

SAVE is committed Lo improving the Company for the benefit of ALL shareholders
In our view, USAT needs a new direction and a new Board. Consider these facts:

= The share price of USAT has declined more than 45% in the past year.

= Singe Stephen Herbert became President and COO in Augost 1999, the Company has aceumulated
net losses each fiscal year, totaling more than $175 million. During that time, the Company's
stock price has declined over 99%.

= Mr. Herbert recently replaced George Jensen as CEO after it was discovered that Mr, Jensen posted
over 450 inappropriate comments on a Yahoo! message board, which led to an ongoing
SEC investigation that has cost the Company $8806.000 in severance payments and other
expenses lo date.

m Rather than bring in an cutside candidate to energize the business and represent a new direetion, the
Board appointed Mr. Herbert to the role of CEO.

m While the value of vour investment was deteriorating, the Board voted to issue themselves stock,
raising their own Board compensation by 35%.

u The Board approved four securities offerings from March 2010 to March 2011, and
shareholders have heen diluted by over 43% in the past two years,

u One long-standing Board member, Douglas Lurio, has billed the Company over $2,300,000
through his small law firm during the past five fiscal years while collecting an additional
$100,000 in Board fees during that time.

In our view, sharcholders cannot afford Lo allow this Lo continue

SAVE has previously tried to implement improvements at USAT by serving as a shareholder advocate on the
Board, but was unable to effect meaningful change with only mincrity representation. We acted then, and
are acting now, only with the best interests of shareholders in mind. Accordingly, we believe it will take a
majority change in the compasition of the Board to enable the Company to achieve its full potential. As the
Company's largest shareholder, our interests are closely aligned with yours,

SAVE has a business plan to improve the profitability of vour Company






We have a strong business plan to invigorate the Company. Our goal is to remedy what we believe are the
structural issues facing the Company and to fix and grow the business. We will provide move details of our
business plan as this election contest proceeds. Some of the fundamental points to our business plan are:

= Eliminate Wasteful Spending — Reduce the Company’s eash burn by eliminating waste, starting by
terminating the Company's outside corporate counsel, Douglas Lurio, who 15 alse a Board member. Mre.
Lurio's small law firm has billed the Company over $z2,300,000 during the past five fiscal
vears, in addition to the $100,000 in Board fees he has collected in that time;

= Develop New Hardware — Develop lower cost, higher functioning terminals to enable the Company’s
customens to take advantage of the rapidly changing mobile payments market and aceelerate the reburn
on investment for all stakeholders;

m Increase Processing Profils — Reduce costs and increase profitability in the transaetion processing
segment;

» Launch Vending Route Management Solutions ~ Develop services to help customers use data to
optimize their vending routes and increase their profitability:

s Expand Internationally — Distribute the Company's products on a global seale, The worldwide market
is expected to grow to 35 million vending machines by 2m5;

= Protect Intellectual Property — Enforee and defend the Company’s key and valuable patents against
emerging competitive threats;

s Minimize Dilution — Minimize dilution to shareholders. The majority of the corrent Board has
overseen an increase in the Company's share count by over 43% in the past two years;

= Align the Board's Inlerests with Shareholders and Reward Employees — Our nominees plan (o
accept only options for service on the Board. We want it to be entirely clear that we believe in a pay for
performance culture. We also plan to implement a stock option program for emplovees so that high-
performing employees can benefit along with sharcholders.

SAVE has nominated seven extremely well-gualified candidates to the Board

We believe that our highly qualified nominees are uniquely positioned and committed to implement our
business plan successfully. Our nominees are leaders in their respective fields with specific expertise in each
critical aspect of the Company’s operations, including hardware, transaction processing, vending, finance and
snles:

n George Wallner founded Hypercom Corporation, a global payment technology provider that offered
high security end-to-end electronic payment products, software solutions and services. Hypercom
Corporation (NYSE:HYC) was acquired by VeriFone Systems, Inc. (NYSE:PAY) in 2011 in an all-stock
transaction valued at approximately $485 million. Mr. Wallner has extensive industey knowledge and
experience in bringing technology to market, developing point-of-sale hardware and transaction
processing solutions.

s Rodman K. Reef was Chairman and Chiel Executive Officer of Citishare Corporation, a subsidiary of
Citigroup Ine. engaged in the retail electronic pavments business. Mr. Reef has participated on the
boards and advisory committees of NYCE, Visa, MasterCard's and Europay's bMaestro, and The Clearing
House’s Payments Company. Mr. Reef has extensive experience in the payment industry, including high
volume transaction processing experience in the credit card industry.

s John 8, loannou is the former President of Next Generation Vending, LLC, a leader in vending services
for the Northeast region with over 25 oo vending machines. Mr. Ioannou led the turnaround of Next
Generation and spearheaded the efforts to apply vending route management technology to increase route
aperation efficlency. Mr. loannou has vast knowledge of the vending industry, experience building a
growth company and an extensive technology background.

= Ajoy H. Karna served in various senjor-level finance and strategic capacities at Pepsico, Inc., including
Senior Vice President, Finance of Frito Lay, Inc. and Senior Vice President, Mergers and Acquisitions at
PepsiCo Corporate. Mr. Karna has broad strategic and operational experience in the food, beverage and
vending industries and valuable capital markets and finance experience.

= Andrew Salisbury is the former Chief Executive Officer of Corsidian, one of the largest distributors of
customer contact and call center solutions in Latin America. Corsidian was sold to Aspect Software in
July 2011. Mr. Salisbury is currently CEQ of Videlica, a technology distributor. Mr. Salisbury has
extensive experience in building profitable growth companies in international markets.

m Craig W. Thomas eo-founded and is a managing member of Sharehelder Advoeates for Value
Enhancement, and is a former portfolio manager at S.A.C. Capital Advisors and financial analyst at
Fainwater, Inc. Mr. Thomas serves on the board of directors of Direct Insite Corp. and previously served
on the boards of Laureate Education, Ine. and WCI Communities, Inc. Mr. Thomas has extensive
experience #s an investor and as a director of public companies,

n Bradley M. Tirpak co-founded and is a2 managing member of Shareholder Advocates for Value
Enhancement, and iz a former portfolio manager at Sigma Capital Management, Caxton Corporation and
Credit Suisse First Boston. Mr. Tirpak has extensive experience ag an investor, is a former member of the
Company's Board and has a comprehensive understanding of the Company’s business.
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hecome readily apparent that our nominees have better qualifications and more experience to execute a
business plan to improve the profitability of the Company. All of these nominees are committed to the
ultimate goal of making USAT a success and maximizing value for every sharcholder.




Ower the coming weeks, we will be providing vou with materials that we believe will help vou to make an
informed decision about the future of YOUR Company, including further information regarding our
nominess and business plan, During this time, the Company and their public relations team may spend
shareholders’ money to protect the status quo, and yon may also hear many personal attacks from the
Company regarding SAVE and its nominees. Do not let this negative campaigning distract you from the real
issues at hand. SAVE believes USAT has significant potential and we are passionate about growing the
business. Inour view, in order to realize that potential and maximize value for sharcholders, USAT requires
a new direction and a new Board.

SAVE is the largest shareholder of the Company. SAVE has a business plan to improve the
profitability of your Company and we have nominated seven extremely gualified individuals
to the Board. Our interests are aligned with yours. We look forward to earning your vote and
working hard to improve the value of vour investment.

Sincerely,

Bradley M. Tirpak & Craig W. Thomas
Shareholders Advocates for Value Enhancement
Conlacl:

Morrow & Co,, LLC

Tom Ball

John Ferguson

(203) 658-9400

INFOESAYEUSAT.COM

www SAVEUSAT.com

CERTAIN INFORMATION CONCERNING PARTICIPANTS

S.ANVE. Partners IV, LLC ("SAVE™), together with the other participants named herein, intends to make a
preliminary filing with the Securities and Exchange Comimnission (“SEC”) of a proxy statement and an
accompanying WHITE proxy card to be used to solicit votes in connection with the solivitation of proxies for
the election of individuals to the Board of Directors of USA Technologies, Ine. (the *Company™) at the o1z
annual meeting of shareholders of the Company.

SAVE ADVISES ALL SHAREHOLDERS OF THE COMPANY TO READ THE PROXY STATEMENT AND
OTHER PROXY MATERIALS AS THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN
IMPORTANT INFORMATION. SUCH PROXY MATERIALS WILL BE AVAILABLE AT NO CHARGE ON
THE SEC'S WEB SITE AT HTTP://WWW.SEC.GOV. IN ADDITION, THE PARTICIPANTS IN THE PROXY
SOLICITATION WILL PROVIDE COPIES OF THE PROXY STATEMENT WITHOUT CHARGE UPON
REQUEST. REQUESTS FOR COPIES SHOULD BE DIRECTED TO THE PARTICIPANTS' PROXY
SOLICITOR, MORROW & CO. LLC, TOLL-FREE AT (800) 607-0088, BANKS AND BROKERS CALL
COLLECT AT (203) 658-9400 OR EMAIL INFO@SAVEUSAT.COM,

The participants in the proxy solicitation are SAVE, Locke Partners 1 LLC (*Locke™), John 5. loannou, Ajoy
H. Karna, Rodman K. Reef, Andrew Salisbury, Craig W. Thomas, Bradley M. Tirpak, George Wallner, James
W, Stuclert, Diane V. Stuckert, James W, Stuckert Revocable Trust USA DTD 2/10/86 Amended & Restated
2/7/07 (the “JWS Trust™) and Diane V. Stuckert Revecable Trust UfA DTD 8/7/03 (the “DVS Trust™)
(collectively, the “Participants™).

As of the close of business on April 27, 2o12, SAVE swned divectly 2,398,600 shares of Common Stock of the
Company. Locke, as the managing member of SAVE, may be deemed to beneficially own the 2,308,609
shares of Common Stock directly owned by SAVE Each of Messrs. Tirpak and Thomas, as co-managing



members of Locke, may be deemed to beneficially own the 2,398,600 shares of Common Stock directly
owned by SAVE




A5 0f the close of business on April 27, 2012, Mr. Tirpak directly owned 134,130 shares of Common Stock and
1,000 shares of Series A Convertible Preferred Stock of the Company, convertible into 10 shares of Commeon
Stock.

As of the close of business on April 27, sp1a, the JWS Trust owned direetly 200,000 shares of Common
Stock, the DVS Trust owned directly 300,000 shares of Common Stock and Mr. Stuckert owned directly
12,000 shares of Common Stock. Mr. Stuckert may be deemed to beneficially own the 200,000 shares of
Commen Stock directly owned by the JWS Trust and Mrs. Stuckert may be deemed to beneficially own the
300,000 shares of Common Stock directly owned by the DVS Trust.

As members of a “group” for the purposes of Rule 13d-5(b)(1) of the Securities Exchange Act of 1934, as
amended, each of the Participants is deemed to beneficially own the securities of the Company beneficially
owned in the aggregate by the other Parlicipants. Each of the Participants disclaims beneficial ownership of
such securities except to the extent of his or its pecuniary interest therein.
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Enhancemant (SAVE) & committed
to enhancing long-term value for
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SAVEUSAT ON GOVERNANCE EXTERNAL RESQURCES CONTACT ABOUT

SAVEUSAT Disclosure

ADHIN STAFRIL

IMPORTANT NOTICE

This website may contain forward-looking statements. These statements may be identified by the use of
forward-looking terminology such as the words "expects,” "intends,™ "belleves,” “anticipates”™ and other terms
with similar meaning ndicating possible future events or actions relating to the busness or shareholders of
USA Technobgies, Inc, (the "Company™). These forward-looking statements are based on cument
expectations and assumptions that are subject to risks and uncertainties that could cause actual results to
diffar materaly. These risks and uncerainties nclude, among others, the abiity of the participants named
below to successfully sobcit sufficent proxies to elact ther nomnees to the Company’s board of directors

through a proxy sobictation to be undertaken by tham, the abiity of such ndwviduak to improve the
PRTONMENCE OF TNE LOMPany and Msk rRCors ass0Cated WItn TNe DUSNEss 0T TNe LOMPany, 35 0es0npea n

the Company’s Annual Report on Form 10-K for the fiscal year ended June 30, 2011, and in other periodic
reports of the Company, which are avalble at no charge at the website of the Securiies and Exchange
Comenssion ("SEC”) at http://www.sec.gov. Accordingly, vou should not rely upon forward-looking
statemants as 3 prediction of actual resuks.

This website may be desmed to constitute solbctation materal and & ntended sokely to inform shareholdars
5o that they may make an nformed dacsion regarding the proxy sobcitation.

S.AV.E. Partners IV, LLC (TSAVE IV7), together with the other participants named below, ntends to make a
prelminary filng with the SEC of a proxy statement and an accompanyng WHITE proxy card to be used to
solkcit votes in connection with the sobcation of proxies for the election of ndividuaks to the Board of
Drectors of the Company at the 2012 annual meeting of shareholders of the Company.

SAVE IV ADVISES ALL SHAREHOLDERS OF THE COMPANY TO READ THE PROXY STATEMENT AND OTHER
PROXY MATERIALS AS THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT
INFORMATION. SUCH PROXY MATERIALS WILL BE AVAILABLE AT HO CHARGE ON THE SEC'S WEB SITE AT
HTTR:/fWWW.SEC.GOV, TN ADDITION, THE PARTICIPANTS [N THE PROXY SOLICITATION WILL PROVIDE
COPIES OF THE PROXY STATEMENT WITHOUT CHARGE UPON REQUEST. REQUESTS FOR COPIES SHOULD
BE DIRECTED TO THE PARTICIPANTS® PROXY SOLICITOR, MORROW & CO. LLC, TOLL-FREE AT (800) 607-
0088, BANKS AND BROKERS CALL COLLECT AT (203) 658-9400,

The participants in the prowy sobcitation are SAVE IV, Locke Partners 1 LLC ("Locke™), John S. Ioannou, Ajoy
H. Kamna, Rodman K. Reef, Andrew Salsbury, Craig W. Thomas, Bradley M. Trpak, George Walner, James W.
Stuckert, Dane V. Stuckert, Jameas W, Stuckert Revocable Trust UJA DTD 2/10/86 Amended & Restated
2(7/07 (the "JWS Trust™) and Dane V. Stuckert Revocable Trust UfA DTD 8/7/03 (the "DVS Trust”)
(colectively, the “Participants™).

As of the close of business on Apri 27, 2012, SAVE IV owned directly 2,398,609 shares of Common Stock of
the Company. Locke, as the managing member of SAVE IV, may be deemed to beneficially own the
2,398,609 shares of Common Stock directly owned by SAVE IV. Each of Messrs. Tirpak and Thomas, a5 co-
managing members of Locke, may be deemed to beneficialy own the 2,398,600 shares of Common Stock
directly owned by SAVE IV.

As of the close of business on Aprl 27, 2012, Mr. Trpak directly owned 134,130 shares of Common Stock
and 1,000 shares of Seres A Convertible Preferred Stock of the Company, convertible nto 10 shares of
Common Stock.

As of the close of business on Apri 27, 2012, the JWS Trust owned directly 200,000 shares of Common
Stack, the DVS Trust owned diractly 300,000 shares of Comman Stock and Mr. Stuckert ownad drectly
12,000 shares of Common Stock. Mr. Stuckert may be deemed to beneficaly own the 200,000 shares of
Common Stock drectly owned by the JWS Trust. Mrs. Stuckert may be deemed to benefically own the
300,000 shares of Common Stock directly owned by the DVS Trust and the 12,000 shares of Common Stock
diractly owned by Mr. Stuckert.

As members of 2 "group” for the purposas of Rule 13d-5(b)(1) of the Securities Exchange Act of 1934, a5
amended, each of the Particpants s deemad to beneficialy own the securities of the Company beneficialy
owned in the aggregate by the other Participants. Each of the Participants dsclaims beneficil ownership of
such securities except ko the extent of his or ks pecuniry interast therein.

This communication & not a solickation of a proxy, which may be done only pursuant to a definitive proxy
statement.
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CERTAIN INFORMATION CONCERNING PARTICIPANTS

S.A.V.E. Partners IV, LLC, a Delaware limited liability company (“SAVE”), together with the other participants named herein, intends to make a
preliminary filing with the Securities and Exchange Commission (“SEC”) of a proxy statement and an accompanying WHITE proxy card to be used to solicit
votes in connection with the solicitation of proxies for the election of individuals to the Board of Directors of USA Technologies, Inc. (the “Company”) at the
2012 annual meeting of shareholders of the Company.

SAVE ADVISES ALL SHAREHOLDERS OF THE COMPANY TO READ THE PROXY STATEMENT AND OTHER PROXY MATERIALS AS
THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION. SUCH PROXY MATERIALS WILL BE
AVAILABLE AT NO CHARGE ON THE SEC’S WEB SITE AT HTTP://WWW.SEC.GOV. IN ADDITION, THE PARTICIPANTS IN THE PROXY
SOLICITATION WILL PROVIDE COPIES OF THE PROXY STATEMENT WITHOUT CHARGE UPON REQUEST. REQUESTS FOR COPIES
SHOULD BE DIRECTED TO THE PARTICIPANTS’ PROXY SOLICITOR, MORROW & CO. LLC, TOLL-FREE AT (800) 607-0088, BANKS AND
BROKERS CALL COLLECT AT (203) 658-9400 OR EMAIL INFO@SAVEUSAT.COM.

The participants in the proxy solicitation are SAVE, Locke Partners I LLC (“Locke”), John S. Ioannou, Ajoy H. Karna, Rodman K. Reef, Andrew
Salisbury, Craig W. Thomas, Bradley M. Tirpak, George Wallner, James W. Stuckert, Diane V. Stuckert, James W. Stuckert Revocable Trust U/A DTD
2/10/86 Amended & Restated 2/7/07 (the “JWS Trust”) and Diane V. Stuckert Revocable Trust U/A DTD 8/7/03 (the “DVS Trust”) (collectively, the
“Participants”).

As of the close of business on April 27, 2012, SAVE owned directly 2,398,609 shares of Common Stock of the Company. Locke, as the managing
member of SAVE, may be deemed to beneficially own the 2,398,609 shares of Common Stock directly owned by SAVE Each of Messrs. Tirpak and Thomas,
as co-managing members of Locke, may be deemed to beneficially own the 2,398,609 shares of Common Stock directly owned by SAVE

As of the close of business on April 27, 2012, Mr. Tirpak directly owned 134,130 shares of Common Stock and 1,000 shares of Series A Convertible
Preferred Stock of the Company, convertible into 10 shares of Common Stock.

As of the close of business on April 27, 2012, the JWS Trust owned directly 200,000 shares of Common Stock, the DVS Trust owned directly
300,000 shares of Common Stock and Mr. Stuckert owned directly 12,000 shares of Common Stock. Mr. Stuckert may be deemed to beneficially own the
200,000 shares of Common Stock directly owned by the JWS Trust and Mrs. Stuckert may be deemed to beneficially own the 300,000 shares of Common
Stock directly owned by the DVS Trust.

As members of a “group” for the purposes of Rule 13d-5(b)(1) of the Securities Exchange Act of 1934, as amended, each of the Participants is
deemed to beneficially own the securities of the Company beneficially owned in the aggregate by the other Participants. Each of the Participants disclaims
beneficial ownership of such securities except to the extent of his, her or its pecuniary interest therein.



