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Item 3.02: Unregistered Sales of Equity Securities

 Securities Sold: Sale of 14,467,500 equity units at $.20 per unit consisting of (a) one share of common stock plus (b) a 5 year warrant
to purchase one additional share of common stock at $.25 Closing date of sale - January 20,2005.

1. 

Consideration
Aggregate offering proceeds: $2,893,500
Fees and expenses $353,367

2. 

Exemption from Registration; Rule 506 of Regulation D of the Securities Act of 1933, as amended.3. 

Terms of Conversion or Exercise: See item 1 above.4. 
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

        mPHASE TECHNOLOGIES
By: /s/ Martin S. Smiley
        Martin S. Smiley
        Executive Vice President,
        Chief Financial Officer and
        General Counsel

Date: January 21, 2005
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