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1.01 Entry into a Material Definitive Agreement

mPhase Technologies, Inc. has amended its Convertible Note with J Fife and received $300,000 in cash proceeds on September 14, 2011 in
connection with a new Convertible Note financing.

Exhibit 99.1: Forbearance Agreement

Exhibit Securities Purchase Agreement
99.2:

Exhibit . e

99 3: Officer's Certificate

Exhibit ;

Lxnibit Confession of Judgment 1

90 4 Confession of Judgment 1
Exhibit Confession of Judgment 2
99.5:

Exhibit Registration Rights Agreement
99.6:

Exhibit :

90.7- Convertible Note
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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: September 16, 2011
. __________________________________________________________________________________________________________________]



