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Act (17 CFR 240.13e-4(c))

Item 3.02. Unregistered Sales of Equity Securities.

On August 22, 2006, Money Centers of America, Inc. ("MCA") closed on
the sale of 4,800,000 shares of its common stock at a price of $0.25 per share
in a private placement transaction exempt from the registration requirements of
the Securities Act of 1933 pursuant to Rule 506 of Regulation D.

The aggregate offering price was $1,200,000. vFinance Investments,
Inc., the placement agent for the offering, received commissions of $120,000 and
a non-accountable expense allowance of $36,000. In addition, vFinance
Investments, Inc. and its affiliates received warrants to purchase up to an
aggregate of 100,000 shares of MCA common stock at an exercise price of $0.36
per share, exercisable for a period of four years.

A press release regarding this transaction was issued on August 24,
2006. A copy of this press release is attached as Exhibit 99.1 and hereby
incorporated by reference.
Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

The following exhibit is furnished in accordance with Item 601 of Regulation
S—-K:

99.1 Press Release dated August 24, 2006.
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