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If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933,
check the following box. IXI|

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and list
the Securities Act registration statement number of the earlier effective registration statement for the same offering. |_|

If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering. |_|

If delivery of the prospectus is expected to be made pursuant to Rule 434, please check the following box. |_|

CALCULATION OF REGISTRATION FEE

Proposed Maximum Proposed Maximum Amount of
Title of Shares Amount to Offering Price Aggregate Offering Registration
to be Registered be Registered Per Share(1) Price(1)(2) Fee(2)

Common Stock issuable upon
conversion 20,457,140 $0.68 $13,910,855.20 $1,637.31
of Series A Convertible Preferred Stock

Common Stock issuable upon exercise

of 10,739,999 $0.68 $7,303,19.32 $ 859.59
warrants
(1) Estimated solely for purposes of calculating the registration fee pursuant to Rule 457(c) under the Securities Act and based upon the average of the bid and

asked prices on the OTC Bulletin Board on December 30, 2004. Pursuant to Rule 416 under the Securities Act, this registration statement also covers an
indeterminate number of additional shares that may be issuable from time to time in connection with any stock split, stock dividend or similar transaction.

(2) Calculated pursuant to Rule 457(c) based on an estimate of the proposed maximum aggregate offering price.

WidePoint hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until WidePoint shall file
a further amendment which specifically states that this Registration Statement shall thereafter become effective in accordance with Section 8(a) of the
Securities Act of 1933 or until the Registration Statement shall become effective on such date as the Securities and Exchange Commission, acting
pursuant to said Section 8(a), shall determine.

The information in this prospectus is not complete and may be changed. The selling stockholders named in this prospectus may not sell
these securities until the registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an
offer to sell these securities and neither we nor the selling stockholders named in this prospectus are soliciting offers to buy these
securities in any jurisdiction where the offer or sale is not permitted.

Subject to completion, dated January 5, 2005
PROSPECTUS

WIDEPOINT CORPORATION
31,197,139 SHARES OF COMMON STOCK

This prospectus relates to resale by the selling stockholders of up to 31,197,139 shares of our common stock, $0.001 par value per share,
consisting of (i) 20,457,140 shares of our common stock issuable upon the conversion of outstanding shares of Series A Convertible Preferred
Stock and (ii) 10,739,999 shares of our common stock issuable upon the exercise of outstanding warrants. We will not receive any proceeds
from the sale of these shares.

Our common stock is traded on the OTC Bulletin Board under the symbol WDPT. The last reported sale price for our common stock on the
OTC Bulletin Board on December 30, 2004 was $0.66 per share. You are urged to obtain current market quotations for our common stock. The
selling stockholders may offer their shares of common stock from time to time, in the open market, in privately negotiated transactions, or a
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combination of methods, at market prices prevailing at the time of sale, at prices related to such prevailing market prices or at negotiated prices.
The selling stockholders may engage brokers or dealers who may receive commissions or discounts from the selling stockholders. Any
broker-dealer acquiring the common stock from the selling stockholders may sell these securities in normal market making activities, through
other brokers on a principal or agency basis, in negotiated transactions, to its customers or through a combination of methods. See Plan of
Distribution beginning on page 63. We will bear all of the expenses and fees incurred in registering the shares offered by this prospectus.

Investing in our common stock involves a high degree of risk. See Risk Factors beginning on page 5 for a discussion of the risks
associated with our business.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is , 2005.
. __________________________________________________________________________________________________________________]
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FINANCIAL STATEMENTS OF
OPERATIONAL RESEARCH CONSULTANTS, INC F-24

PROSPECTUS SUMMARY

This summary highlights information contained elsewhere in this prospectus. This summary may not contain all of the information that is
important to you. You should read the entire prospectus carefully, including Risk Factors beginning on page 5, before deciding to invest in our
common stock. Unless the context otherwise requires references in this prospectus to WidePoint,  we, us, and our referto WidePoint
Corporation.

WidePoint Corporation

We are an information technology ( IT ) services firm with established competencies in federal government and private commercial sector IT
consulting services, including planning, managing and implementing IT solutions, software and secure authentication processes, and specialized
outsourcing arrangements. Our staff consists of business and computer specialists who help our government and civilian customers augment and
expand their resident technologic skills and competencies, drive technical innovation, and help develop and maintain a competitive edge in
today s rapidly changing technological environment in business.

On October 25, 2004, we completed the acquisition of Operational Research Consultants, Inc., or ORC. ORC specializes in information
technology, or IT, integration and secure authentication processes and software, and providing services to the United States Government. ORC
has been at the forefront of implementing Public Key Infrastructure ( PKI ) technologies. PKI technology is rapidly becoming the technology of
choice to enable security services within and between different computer systems utilized by various agencies and departments of the U.S.
Government. Based on asymmetric key cryptography, PKI technology uses a class of algorithms in which a user can receive two electronic
keys, consisting of a public key and a private key, to encrypt any information and/or communication being transmitted to or from the user within
a computer network and between different computer networks. The user provides his or her public key to any and all desired persons or entities.
The user does not share the private key with anyone else. The public key will encrypt all information and/or communication from any sender and
the private key will allow only the holder of the private key to unlock and decrypt such information and/or communication. Thus, the algorithms
used in PKI technologies help to achieve authentication of users and information, integrity of all data and communications, non-repudiation or
rejection of data and communications, and support confidentiality of data and communications. PKI also speeds up and simplifies the delivery
of products and services by providing electronic approaches to processes that historically have been paper based. These electronic solutions
depend on PKI for identification and authentication; data integrity; confidentiality of information and transactions; and non-repudiation to
facilitate mission-related and transactions internal to an organization and with external organizations. ORC is currently the only entity that has
been designated by the United States Government as an External Certificate Authority for the U.S. Government. As such, ORC is authorized to
issue all permissible certificate types and services in accordance with Defense Information Systems Agency and National Security Agency
standards, necessary for the interoperable, secure exchange of information between U.S. Governmental agencies, contractors, and international
allies such as members of NATO.

We are actively seeking the acquisition of other companies with complementary technical capabilities and are focused on providing IT,
software and related services to the federal government (both defense agencies and civilian agencies), state governments, local agencies, and
corporate clients. If successful, we anticipate that we will become a significantly larger company with broader capabilities and resources than
has been the case historically.

Corporate Information

Our executive offices are located at One Lincoln Centre, Oakbrook Terrace, Illinois 60181, and our telephone number is 630-629-0003. We
maintain a website with the address www.widepoint.com. We are not including the information contained on our website as a part of, or
incorporating it by reference into, this prospectus.

1

The Offering

Common stock offered by the selling stockholders 31,197,139 shares

Use of proceeds WidePoint will not receive any proceeds from the sale
of shares in this offering.

OTC Bulletin Board Symbol "WDPT"

The Offering 4
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SUMMARY FINANCIAL DATA

The following table summarizes the financial data for our business obtained from our audited and unaudited financial statements for the
years ended 1999, 2000, 2001, 2002, 2003 and the nine months ended September 30, 2003 and 2004. You should read this information with the

discussion in Management s Discussion and Analysis of Financial Condition and Results of Operations and our consolidated financial statements

and related notes included elsewhere in this prospectus.

Nine Months Ended
Year Ended December 31, September 30,
(audited) (unaudited)
1999 2000 2001 2002 2003 2003 2004

Statement of Operations Data:
Revenues $ 27,196,125  $ 12,834,474 $ 5,902,728 $ 3,495,160 $ 3,293,508 $ 2,497,145 $ 2,470,992
Cost of revenues 12,140,007 7,014,045 3,122,061 2,489,983 2,460,281 1,834,534 1,850,528
Research & development expense 325,651 -- -- - - -- --
Sales & marketing expense 2,617,117 1,856,694 614,786 525,322 430,065 338,748 377,238
General & administrative

expense 9,701,672 8,535,062 2,549,661 643,771 693,220 516,404 626,173
Facilities closing expense - 376,289 43,500 - - - -
Disposition of subsidiary -- 699,203 -- -- - -- --
Impairment of goodwill 1,703,825 - 5,853,693 - - - -
Depreciation and amortization 1,817,329 851,562 545,290 51,792 12,777 10,025 3,322
Loss from operations (1,109,476) (6,498,381) (6,826,263) (215,708) (302,835) (202,566) (386,269)
Other income (expense):
Interest income 161,123 103,351 44,655 17,658 11,551 9,976 4,398
Interest expense (76,296) (198,971) (5,231) (1,559) (1,304) - --
Other (33,756) - -- 140,000 1,500 - --
Net loss before income taxes (1,058,405) (6,594,001) (6,786,839) (59,609) (291,088) (192,590) (381,871)
Income taxes 37,648 -- -- -- - - --
Net loss (1,096,053) (6,594,001) (6,786,339) (59,609) (291,088) (192,590) (381,871)

SUMMARY FINANCIAL DATA
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Nine Months Ended
Year Ended December 31, September 30,
(audited) (unaudited)

Net loss per share

basic and diluted $ 0.08) $ 0.51) $ 0.52) $ 0.00) $ 0.02) $ 0.01) $ (0.02)
Basic and diluted weighted

average shares outstanding 12,949,913 12,979,055 12,984,913 14,243,310 15,579,913 15,579,913 18,160,920

December 31, Sept. 30
2001 2002 2003 2004
(audited) (audited) (audited) (unaudited)

Balance Sheet Data:
Cash and cash equivalents $ 1,563,544  $ 1,208,660 $ 949,612 $ 598,111
Working capital 1,495,961 1,340,951 1,113,635 755,326
Total assets 2,193,339 1,736,812 1,465,645 2,772,043
Total liabilities 581,928 328,416 291,284 404,437
Accumulated deficit (40,473,058) (40,532,667) (40,823,755) (41,205,626)
Stockholders' equity 1,611,411 1,408,396 1,174,361 2,367,606

3

]
SELECTED PRO FORMA FINANCIAL INFORMATION

The following table summarizes the pro forma financial information reflecting our acquisition of Operational Research Consultants, Inc. on
October 25, 2004. The proforma information reflects the acquisition of ORC by WidePoint as if the acquisition had taken place on January 1,
2003 for the Statement of Operations of ORC for the year ended December 31, 2003 and respectively, January 1, 2004 for the Statement of
Operations of ORC for the nine monthes ended September 30, 2004. You should read this information with the financial statements of
Operational Research Consultants, Inc. and pro forma financial information set forth elsewhere in this prospectus.

WidePoint Pro Forma

Statement of Operations Data:
Revenues, net $

Operating expenses:

Cost of sales

Sales, general & administrative
Depreciation & amortization

Income from operations

Other income (expenses):
Interest income

Interest expenses

Other

Year Ended Nine Months Ended
December 31, September 30,
2003 2004

18,250,123 $ 9,991,437
12,838,397 6,805,020
4,262,469 2,632,115
308,773 109,910
840,484 364,212
11,551 5,006

(223,888) (175,468)
(1,109) 4,823

Net income before provision for

SELECTED PRO FORMA FINANCIAL INFORMATION
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Income taxes 627,038 198,573
Income tax provision 140 --
Net income 626,898 198,573
Basic net income per share $ 004 $ 0.01
Diluted net income per share $ 002 $ 0.00

Basic weighted-average shares

outstanding 16,552,413 19,133,420
Diluted weighted-average shares
outstanding 37,009,556 42,798,536
WidePoint Pro Forma September 30,
2004
Balance Sheet Data:
Cash and cash equivalents $ 299,200
Working capital 197,940
Total assets 9,393,458
Total liabilities 3,320,932
Accumulated deficit (41,114,012)
Stockholders' equity 6,062,526
4
RISK FACTORS

Investing in our common stock involves a high degree of risk. You should carefully consider the risks and uncertainties described below
before purchasing our common stock. The risks and uncertainties described below are not the only ones facing our company. Additional risks
and uncertainties may also impair our business operations. If any of the following risks actually occur, our business, financial condition or
results of operations would likely suffer. In that case, the trading price of our common stock could fall, and you may lose all or part of the money
you paid to buy our common stock.

Risks Related to our Operations

We have a history of net losses, and while we expect to realize a substantial increase in future period revenues and we anticipate the
realization of net income, there is no assurance that this will be the case and we may not achieve or maintain profitability.

We are engaged primarily in the business of providing information technology ( IT ) services with established competencies in federal
government and private consulting, planning, managing and implementing IT solutions, software and secure authentication processes. We have
incurred substantial net losses through September 30, 2004. Although we anticipate a substantial increase in revenues and operational
profitability in future quarters, there is no assurance that this will be the case. Revenues and profits generated from our services will depend
upon numerous factors, including:

Demand of commercial and federal marketplaces for our range of services,
Effectiveness of our sales and marketing efforts,
Ability to deliver capabilities cost-effectively, and

Competitive environment.

Risks Related to our Operations 7
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We may need to obtain additional funding to meet our future capital needs. If we are unable to obtain such financings, we may be
required to significantly cut back our operations, sell assets or cease operations.

If we continue to have operating losses and without the realization of additional capital, or net profit from operations, and/or if we continue
to seek out and make acquisitions which require a cash component, then we may need to raise additional capital. On October 25, 2004 and
October 29, 2004, we issued and sold to Barron shares of our Series A Convertible Preferred Stock and warrants for an aggregate purchase price
of approximately $3.58 million. In that financing transaction, we also issued a warrant to Westcap to purchase 511,428 shares of our common
stock at an exercise price of $0.40 per share. Although we would receive additional funds upon exercise of the warrants issued in connection
with those financings, the holders of those warrants is under no obligation to exercise all or any portion of those warrants. In the event that we do
not meet our currently planned operations and capital expenditures, we may require additional funding to support our operations. Additional
funding may be unavailable on favorable terms, if at all. If we are unable to obtain sufficient additional funding when needed, we may have to
significantly cut back our operations, defer potentially favorable acquisitions, sell some or all of our assets and/or cease operations. In addition,
if we raise additional capital by issuing additional equity or convertible debt securities, our existing stockholders may suffer significant dilution
and the securities issued could have rights, preferences and privileges more favorable than those of our current stockholders.

We may have difficulty responding to changing technology.

5

The IT industry is characterized by rapidly advancing technology. Our future success will depend, in large part, upon our ability to
anticipate and keep pace with advancing technology and competitive innovations. However, we may not be successful in identifying, developing
and marketing new products or services or enhancing our existing products or services. In addition, we can give no assurance that new products
or services may be developed that will render our current or planned products or services obsolete or inferior. Rapid technological development
by competitors may result in our products or services becoming obsolete before we recover a significant portion of the research and development
expenses incurred with respect to such products or services.

We may be unable to implement our acquisition program.

Demand for businesses with credible business relationships and capabilities to provide services to various government agencies at the
federal, state and local levels is very competitive. To the extent that this competition causes the price for these businesses to elevate beyond
reasonable levels where funding for such acquisitions is no longer available, WidePoint may not be able to implement our acquisition strategy.
Any significant change in the spending pattern of the federal government could potentially have an adverse effect on acquisition targets and as
such, argue against making such acquisitions.

We may have difficulty integrating acquisitions into our existing operations.

To the extent that some acquisitions may have operational complexities due to the nature of their business, the election to not fully integrate
such acquisitions may be made if such integration does not quantitatively improve operational or financial efficiencies. Some integration efforts
will be phased in to ensure that desired efficiencies are quickly and cost effectively realized. Any element of integration must be justified
rationally on potential cost savings realized by the business. If we are unable to successfully integrate some or all of the operations of ORC or
future acquisitions this could have a material adverse effect on our business and operations.

We may not receive the full amount of our backlog, which could harm our business.

Our total backlog includes both funded and unfunded orders for services under existing signed contracts, assuming the exercise of all
options relating to those contracts that we reasonably believe will be exercised. Congress often appropriates funds for our clients on a yearly
basis, even though their contracts with us may call for performance that is expected to take a number of years. As a result, contracts typically are
only partially funded at any point during their term, and all or some of the work to be performed under the contracts may remain unfunded
unless and until Congress makes subsequent appropriations and the procuring agency allocates funding to the contract.

Our backlog was approximately $575 million as of October 1, 2004, of which approximately $42 million was funded, and of which
approximately $20 million is expected to occur after the current fiscal year. Our backlog includes orders under contracts that in some cases
extend for several years.

There can be no assurance that our backlog will result in actual revenues in any particular period, or at all, or that any contract included in
backlog will be profitable. This is because the actual receipt and timing of any of these revenues is subject to various contingencies, many of
which are beyond our control. In addition, we may never realize revenues from some of the engagements that are included in our backlog, and
there is a higher degree of risk in this regard with respect to unfunded backlog. The federal government s ability to select multiple winners under
multiple award schedule contracts, government-wide acquisition contracts, blanket purchase agreements and other indefinite delivery/indefinite

We may be unable to implement our acquisition program. 8
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quantity contracts, as well as its right to award subsequent task orders among such multiple winners, means that there is no assurance that
unfunded contract backlog will result in actual orders. The actual receipt of revenues on engagements included in backlog may never occur or
may change because a program schedule could change or the program could be canceled, or a contract could be reduced, modified, or terminated
early. Moreover, under multiple award schedule contracts, government wide acquisition contracts, blanket purchase agreements, and other
indefinite delivery/indefinite quantity contracts, the government is frequently not obligated to order more than a minimum quantity of goods or
services.

Risks Related to Our Industry

The demand for business and technology consulting services weakened significantly in 2001 and 2002, and demand may remain weak if
the current improvement in the economic climate does not continue.

The market for our consulting services and the technologies used in our solutions has changed rapidly over the last five years. The market
for advanced technology consulting services expanded dramatically during 1999 and most of 2000, but declined significantly in 2001 and 2002.
Since the second half of 2000, many companies have experienced financial difficulties or uncertainty, and canceled or delayed spending on
technology initiatives as a result. These companies typically are not demonstrating the same urgency regarding technology initiatives that existed
during the economic expansion that stalled in 2000. This trend worsened for some companies following the September 11, 2001 terrorist attacks
in the United States and the accounting scandals involving Enron, Worldcom, Tyco and other companies. The economic uncertainty caused by
recent military actions in Afghanistan and Iraq further depressed technology spending in the Commercial sector, although increased
requirements and capabilities have characterized spending levels in the Government sector. While the overall economic climate has begun to
show signs of improvement since the third quarter of 2003, this improvement may not continue for a meaningful period of time. If the economic
climate does not improve significantly, large companies may continue to cancel or delay their business and technology consulting initiatives
because of the weak economic climate, or for other reasons, and our business, financial condition and results of operations would be materially
and adversely affected.

Our market is highly competitive and we may not be able to continue to compete effectively.

The markets for the services we provide are highly competitive. We currently compete with companies from a variety of market segments,
including publicly and privately held firms, large accounting and consulting firms, systems consulting and implementation firms, application
software firms, service groups of computer equipment companies and other general management consulting firms. We also compete regularly
with offshore outsourcing companies, and we expect competition from these companies to increase in the future, especially on development,
application management services and outsourcing engagements. We compete frequently for client engagements against companies with far
higher revenues and larger numbers of consultants than we have. Recent consolidations of large consulting companies within our market have
further increased the size and resources of some of these competitors. These competitors are often able to offer more scale, which in some
instances has enabled them to significantly discount their services in exchange for revenues in other areas or at later dates. Additionally, in an
effort to maintain market share, many of our competitors are heavily discounting their services to unprofitable levels. Some of our competitors
have gone out of business. If we cannot keep pace with the intense competition in our marketplace, our business, financial condition and results
of operations will suffer.

We have significant fixed operating costs, which may be difficult to adjust in response to unanticipated fluctuations in revenues.

A high percentage of our operating expenses, particularly personnel, rent and depreciation, are fixed in advance of any particular quarter.
As aresult, an unanticipated decrease in the number or average size of, or an unanticipated delay in the scheduling for, our projects may cause
significant variations in operating results in any particular quarter and could have a material adverse effect on operations for that quarter.

An unanticipated termination or decrease in size or scope of a major project, a client s decision not to proceed with a project we anticipated
or the completion during a quarter of several major client projects could require us to maintain underutilized employees and could have a
material adverse effect on our business, financial condition and results of operations. Our revenues and earnings may also fluctuate from quarter
to quarter because of such factors as:

the contractual terms and timing of completion of projects, including achievement of certain business results;

any delays incurred in connection with projects;

Risks Related to Our Industry 9
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the adequacy of provisions for losses and bad debts;
the accuracy of our estimates of resources required to complete ongoing projects;
loss of key highly skilled personnel necessary to complete projects; and

general economic conditions.

We may lose money if we do not accurately estimate the costs of fixed-price engagements.

Some of our projects may be based on fixed-price, fixed-time contracts, rather than contracts in which payment to us is determined on a
time and materials basis. Our failure to accurately estimate the resources required for a project, or our failure to complete our contractual
obligations in a manner consistent with the project plan upon which our fixed-price, fixed-time contract was based, could adversely affect our
overall profitability and could have a material adverse effect on our business, financial condition and results of operations. In addition, we may
fix the price for some projects at an early stage of the process, which could result in a fixed price that turns out to be too low and, therefore,
could adversely affect our business, financial condition and results of operations.

Our clients could unexpectedly terminate their contracts for our services.

In both our commercial and federal sector businesses, some of our contracts can be canceled by the client with limited advance notice and
without significant penalty. Termination by any client of a contract for our services could result in a loss of expected revenues and additional
expenses for staff that were allocated to that client s project. We could be required to maintain underutilized employees who were assigned to the
terminated contract. The unexpected cancellation or significant reduction in the scope of any of our large projects could have a material adverse
effect on our business, financial condition and results of operations.

We may be liable to our clients for damages caused by our services or by our failure to remedy system failures.

Many of our projects involve technology applications or systems that are critical to the operations of our clients businesses. If we fail to
perform our services correctly, we may be unable to deliver applications or systems to our clients with the promised functionality or within the
promised time frame, or to satisfy the required service levels for support and maintenance. While we have taken precautionary actions to create
redundancy and back-up systems, any such failures by us could result in claims by our clients for substantial damages against us. Although we
attempt to limit the amount and type of our contractual liability for defects in the applications or systems we provide, and carry insurance
coverage that mitigates this liability in certain instances, we cannot be assured that these limitations and insurance coverages will be applicable
and enforceable in all cases. Even if these limitations and insurance coverages are found to be applicable and enforceable, our liability to our
clients for these types of claims could be material in amount and affect our business, financial condition and results of operations.

If we do not attract and retain qualified professional staff, we may not be able to adequately perform our client engagements and could
be limited in accepting new client engagements.

Our business is labor intensive, and our success depends upon our ability to attract, retain, train and motivate highly skilled employees.
Intense competition exists for employees who have specialized skills or significant experience in business and technology consulting. The
improvement in demand for business and technology consulting services that began in the third quarter of 2003 has also increased the need for
highly skilled employees. We may not be successful in attracting enough employees to achieve our desired expansion or staffing plans.
Furthermore, the industry turnover rates for these types of employees are high, and we may not be successful in retaining, training and
motivating the employees we are able to attract. Any inability to attract, retain, train and motivate employees could impair our ability to
adequately manage and complete existing projects and to bid for or accept new client engagements. Such inability may also force us to hire
expensive independent contractors, which could increase our costs and reduce our profitability on client engagements. We must also devote
substantial managerial and financial resources to monitoring and managing our workforce and other resources. Our future success will depend
on our ability to manage the levels and related costs of our workforce and other resources effectively.

Risks Related to Our Industry 10
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We may be unable to protect our proprietary methodology.

Our success depends, in part, upon our proprietary methodology and other intellectual property rights. We rely upon a combination of trade
secrets, nondisclosure and other contractual arrangements, and copyright and trademark laws to protect our proprietary rights. We generally
enter into nondisclosure and confidentiality agreements with our employees, partners, consultants, independent sales agents and clients, and limit
access to and distribution of our proprietary information. We cannot be certain that the steps we take in this regard will be adequate to deter
misappropriation of our proprietary information or that we will be able to detect unauthorized use and take appropriate steps to enforce our
intellectual property rights. Specifically in the Government sector, statutory contracting regulations protect the rights of Federal Agencies to
retain access to, and utilization of, proprietary intellectual property utilized in the delivery of contracted services to such Agencies. Although we
believe that our services and products do not infringe on the intellectual property rights of others, infringement claims may be asserted against us
in the future, and, if asserted, these claims may be successful. A successful claim against us could materially adversely affect our business,
financial condition and results of operations.

Our directors and officers have significant voting power and may substantially influence the outcome of any stockholder vote.

Our directors and officers, in the aggregate, beneficially own approximately 21,125,393 shares of our common stock, or approximately
38% of our issued and outstanding shares of common stock. As a result, they have the ability to substantially influence, and may effectively
control the outcome of corporate actions requiring stockholder approval, including the election of directors. This concentration of ownership
may also have the effect of delaying or preventing a change in control of WidePoint, even if such a change in control would benefit other
mnvestors.

We have a concentrated ownership structure and our directors and officers in conjunction with Barron, upon conversion by Barron of all of
the Series A Convertible Preferred Stock and the exercise by Barron of all of its warrants that do not require shareholder approval of an increase
in authorized shares, would beneficially own approximately 62% of the outstanding shares of our common stock if our stockholders do not
approve the proposed increase in the total number of our authorized shares of common stock, or approximately 70% of the outstanding shares of
our common stock if our stockholders do approve the proposed increase in the total number of our authorized shares of common stock.

We are dependent on our key employees.

Our success will depend in large part upon the continued services of a number of key employees, including Steve Komar, our Chairman,
President and Chief Executive Officer, James McCubbin, our Vice President, Secretary and Chief Financial Officer, and Mark Mirabile, our
Vice President and Chief Operations Officer. On July 1, 2002, we entered into employment arrangements with Messrs. Komar, McCubbin and
Mirabile. Each of these three employment agreements was for an initial term of two years, with four renewable one-year options.

On March 24, 2004, we acquired Chesapeake Government Technologies, Inc., or Chesapeake, and in connection with that acquisition, we
entered into employment agreements with Mark Fuller, the Chief Executive Officer of Chesapeake, and John Crowley, the President of
Chesapeake. Each of those two employment agreements is on a month-to-month basis.

On October 25, 2004, we acquired Operational Research Consultants, Inc., or ORC, and in connection with that acquisition, we entered into
an employment agreement with Daniel Turissini, the Chief Executive Officer and President of ORC. Mr. Turissini s employment with us will
continue until terminated pursuant to the terms of his employment agreement.
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We generally do not have employment agreements with our other employees. The loss of the services of any of our key personnel could
have a material adverse effect on our business, financial condition and results of operations. In addition, if our key employees resign from
WidePoint or its subsidiaries to join a competitor or to form a competing company, the loss of such personnel and any resulting loss of existing
or potential clients to any such competitor could have a material adverse effect on our business, financial condition and results of operations.
Although we require our employees to sign agreements prohibiting them from joining a competitor, forming a competing company or soliciting
our clients or employees for certain periods of time, we cannot be certain that these agreements will be effective in preventing our key
employees from engaging in these actions or that courts or other adjudicative entities will substantially enforce these agreements. Furthermore,
for those employees whom we involuntarily terminated in connection with our restructuring actions, we have waived the non- competition
clause of their agreements in exchange for releases of claims. We granted these waivers only in connection with the restructuring actions, and
our general practice is not to waive the non-competition obligations of other departing employees.

The loss of one or more significant customers could have an adverse impact on our results of operations.

Historically, we have derived, and may in the future derive, a significant percentage of our total revenues from a relatively small number of
clients. During 2003, four customers individually represented 18%, 14%, 13% and 13% of revenues, respectively. Although this concentration
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will be lessened by the acquisition of ORC, in the event we lose any one of those four significant customers, our results of operations could be
materially adversely affected.

We may incur substantial costs in connection with contracts awarded through a competitive procurement process, which could
negatively impact our operating results.

Many federal government contracts are awarded through a competitive procurement process. We expect that much of the government
business we seek in the foreseeable future will be awarded through competitive procedures. Competitive procurements impose substantial costs
and present a number of risks, including:

the substantial cost and managerial time and effort that we spend to prepare bids and proposals for contracts that may not be
awarded to us; and

the expense and delay that we may face if our competitors protest or challenge contract awards made to us pursuant to competitive
procedures, and the risk that any such protest or challenge could result in the resubmission of offers, or in termination, reduction,
or modification of the awarded contract.

The costs we incur in the competitive procurement process may be substantial and, to the extent we participate in competitive procurements
and are unable to win particular contracts, these costs could negatively affect our operating results. In addition, GSA multiple award schedule
contracts, government-wide acquisitions contracts, blanket purchase agreements, and other indefinite delivery/indefinite quantity contracts do
not guarantee more than a minimal amount of work for us, but instead provide us access to work generally through further competitive
procedures. This competitive process may result in increased competition and pricing pressure, requiring that we make sustained post-award
efforts to realize revenues under the relevant contract.

Unfavorable government audit results could subject us to a variety of penalties and sanctions, and could harm our reputation and
relationships with our clients.

The federal government audits and reviews our performance on contracts, pricing practices, cost structure, and compliance with applicable
laws, regulations, and standards. Like most large government contractors, our contracts are audited and reviewed on a continual basis by federal
agencies, including the Defense Contract Audit Agency. An unfavorable audit of us, or of our subcontractors, could have a substantial adverse
effect on our operating results. For example, any costs that were originally reimbursed could subsequently be disallowed. In this case, cash we
have already collected may need to be refunded and future operating margins may be reduced.
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If a government audit uncovers improper or illegal activities, we may be subject to civil and criminal penalties and administrative sanctions,
including termination of contracts, forfeiture of profits, suspension of payments, fines, and suspension or debarment from doing business with
U.S. government agencies. In addition, we could suffer serious harm to our reputation if allegations of impropriety were made against us,
whether or not true.

Security breaches in sensitive government systems could result in the loss of clients and negative publicity.

Many of the services we provide involve managing and protecting information involved in intelligence, national security, and other
sensitive or classified government functions. A security breach in one of these systems could cause serious harm to our business, damage our
reputation, and prevent us from being eligible for further work on sensitive or classified systems for federal government clients. We could incur
losses from such a security breach that could exceed the policy limits under our errors and omissions and product liability insurance. Damage to
our reputation or limitations on our eligibility for additional work resulting from a security breach in one of the systems we develop, install, and
maintain could materially reduce our revenues.

Our failure to obtain and maintain necessary security clearances may limit our ability to perform classified work for government
clients, which could cause us to lose business.

Some government contracts require us to maintain facility security clearances, and require some of our employees to maintain individual
security clearances. If our employees lose or are unable to timely obtain security clearances, or we lose a facility clearance, the government
client can terminate the contract or decide not to renew it upon its expiration. As a result, to the extent we cannot obtain or maintain the required
security clearances for a particular contract, or we fail to obtain them on a timely basis, we may not derive the revenues anticipated from the
contract, which, if not replaced with revenues from other contracts, could harm our operating results. To the extent we are not able to obtain
facility security clearances or engage employees with the required security clearances for a particular contract, we will be unable to perform that
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contract and we may not be able to compete for or win new contracts for similar work.
Changes in the spending policies or budget priorities of the federal government could cause us to lose revenues.

We derive a significant amount of our revenues from contracts funded by federal government agencies. We believe that contracts with
federal government agencies, and defense agencies in particular, will be a significant source of our revenues for the foreseeable future.
Accordingly, changes in federal government fiscal or spending policies or the U.S. defense budget could directly affect our financial
performance. For example, the reduction in the U.S. defense budget during the early 1990s caused some defense-related government contractors
to experience decreased sales, reduced operating margins and, in some cases, net losses. Among the factors that could harm our business are:

curtailment of the federal government's use of technology services firms;

a significant decline in spending by the federal government, in general, or by specific agencies such as the Department of
Defense;

reductions in federal government programs or requirements;
a shift in spending to federal programs and agencies that we do not support or where we currently do not have contracts;
delays in the payment of our invoices by government payment offices;

11

federal governmental shutdowns, such as the shutdown that occurred during the government s 1996 fiscal year, and other potential
delays in the government appropriations process; and

general economic and political conditions, including any event that results in a change in spending priorities of the federal
government.

These or other factors could cause federal government agencies and departments to reduce their purchases under contracts, to exercise their
right to terminate contracts, or not to exercise options to renew contracts, any of which could cause us to lose revenues. In addition, any
limitations imposed on spending by U.S. government agencies that result from efforts to reduce the federal deficit may limit both the continued
funding of our existing contracts and our ability to obtain additional contracts.

Federal government contracts contain provisions giving government clients a variety of rights that are unfavorable to us, including the
ability to terminate a contract at any time for convenience.

Federal government contracts contain provisions and are subject to laws and regulations that provide government clients with rights and
remedies not typically found in commercial contracts. These rights and remedies allow government clients, among other things, to:

terminate existing contracts, with short notice, for convenience, as well as for default;
reduce orders under or otherwise modify contracts;

for larger contracts subject to the Truth in Negotiations Act, reduce the contract price or cost where it was increased because a
contractor or subcontractor during negotiations furnished cost or pricing data that was not complete, accurate, and current;

for GSA multiple award schedule contracts, government-wide acquisition agreements, and blanket purchase agreements, demand
a refund, make a forward price adjustment, or terminate a contract for default if a contractor provided inaccurate or incomplete
data during the contract negotiation process, or reduce the contract price under certain triggering circumstances, including the
revision of pricelists or other documents upon which the contract award was predicated, the granting of more favorable discounts
or terms and conditions than those contained in such documents, and the granting of certain special discounts to certain clients;

terminate our facility security clearances and thereby prevent us from receiving classified contracts;
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cancel multi-year contracts and related orders if funds for contract performance for any subsequent year become unavailable;

decline to exercise an option to renew a multi-year contract or issue task orders in connection with indefinite delivery/indefinite
quantity contracts;

claim rights in solutions, systems, and technology produced by us;

prohibit future procurement awards with a particular agency due to a finding of organizational conflict of interest based upon prior
related work performed for the agency that would give a contractor an unfair advantage over competing contractors or the
existence of conflicting roles that might bias a contractor s judgment;

subject the award of contracts to protest by competitors, which may require the contracting federal agency or department to
suspend our performance pending the outcome of the protest and may also result in a requirement to resubmit offers for the
contract or in the termination, reduction, or modification of the awarded contract; and

12

suspend or debar us from doing business with the federal government.

If a federal government client terminates one of our contracts for convenience, we may recover only our incurred or committed costs,
settlement expenses, and profit on work completed prior to the termination. If a federal government client were to unexpectedly terminate,
cancel, or decline to exercise an option to renew with respect to one or more of our significant contracts or suspend or debar us from doing
business with the federal government, our revenues and operating results would be materially harmed.

Our failure to comply with complex procurement laws and regulations could cause us to lose business and subject us to a variety of
penalties.

We must comply with laws and regulations relating to the formation, administration, and performance of federal government contracts,
which affect how we do business with our federal government clients and may impose added costs on our business. Among the most significant
laws and regulations are:

the Federal Acquisition Regulation, and agency regulations analogous or supplemental to the Federal Acquisition Regulation,
which comprehensively regulate the formation, administration, and performance of government contracts;

the Truth in Negotiations Act, which requires certification and disclosure of all cost or pricing data in connection with some
contract negotiations;

the Cost Accounting Standards, which impose cost accounting requirements that govern our right to reimbursement under some
cost-based government contracts; and

laws, regulations, and executive orders restricting the use and dissemination of information classified for national security
purposes and the exportation of specified solutions and technical data.

If a government review or investigation uncovers improper or illegal activities, we may be subject to civil and criminal penalties and
administrative sanctions, including the termination of our contracts, the forfeiture of profits, the suspension of payments owed to us, fines, and
our suspension or debarment from doing business with federal government agencies. In particular, the civil False Claims Act provides for treble
damages and potentially substantial civil penalties where, for example, a contractor presents a false or fraudulent claim to the government for
payment or approval, or makes a false statement in order to get a false or fraudulent claim paid or approved by the government. Actions under
the civil False Claims Act may be brought by the government or by other persons on behalf of the government. These provisions of the civil
False Claims Act permit parties, such as our employees, to sue us on behalf of the government and share a portion of any recovery. Any failure
to comply with applicable laws and regulations could result in contract termination, price or fee reductions, or suspension or debarment from
contracting with the government, each of which could lead to a material reduction in our revenues.

The adoption of new procurement laws or regulations could reduce the amount of services that are outsourced by the federal
government and cause us to experience reduced revenues.
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New legislation, procurement regulations, or labor organization pressure could cause federal agencies to adopt restrictive procurement
practices regarding the use of outside IT providers. The American Federation of Government Employees, the largest federal employee union,
strongly endorses legislation that may restrict the procedure by which services are outsourced to government contractors. One such proposal, the
Truthfulness, Responsibility, and Accountability in Contracting Act, would have effectively reduced the volume of services that is outsourced by
the federal government by requiring agencies to give in-house government employees expanded opportunities to compete against contractors for
work that could be outsourced. Although the legislation did not pass committee in either house of Congress last term, and it has not been
reintroduced in the current term, if such legislation, or similar legislation, were to be enacted, it would likely reduce the amount of IT services
that could be outsourced by the federal government, which could materially reduce our revenues.
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Risks Related To Our Common Stock and The Offering
Our stock price could be volatile, which could cause you to lose all or part of your investment.

The stock market has, from time to time, experienced extreme price and volume fluctuations. The market prices of the securities of IT
companies have been especially volatile. Broad market fluctuations of this type may adversely affect the market price of our common stock.

The market price of our common stock has experienced, and may continue to be subject to volatility due to a variety of factors, including:
public announcements concerning us, our competitors or the IT industry;
fluctuations in operating results;
introductions of new products or services by us or our competitors;
changes in analysts' earnings estimates; and
announcements of technological innovations.
In the past, companies that have experienced volatility in the market price of their stock have been the object of securities class action
litigation. If we were the object of securities class action litigation, we could incur substantial costs and experience a diversion of our

management s attention and resources and such securities class action litigation could have a material adverse effect on our business, financial
condition and results of operations.

A third party could be prevented from acquiring your shares of stock at a premium to the market price because of our anti-takeover
provisions.

Various provisions of our certificate of incorporation, by-laws and Delaware law could make it more difficult for a third party to acquire us,
even if doing so might be beneficial to you and our other stockholders.

The future sale of shares of our common stock may negatively affect our stock price.

If our stockholders sell substantial amounts of our common stock, including shares issuable upon the conversion of the Series A
Convertible Preferred Stock and upon the exercise of outstanding warrants and options, the market price of our common stock could fall. These
sales also might make it more difficult for us to sell equity securities in the future at a time and price that we deem appropriate.

The fact that our directors and officers own 38 % of our outstanding common stock may decrease your influence on stockholder
decisions.

Our executive officers and directors, in the aggregate, beneficially own 38% of our outstanding common stock. As a result, our officers and
directors, will have the ability to influence our management and affairs and the outcome of matters submitted to stockholders for approval,
including the election and removal of directors, amendments to our bylaws and any merger, consolidation or sale of all or substantially all of our
assets.
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There may not be sufficient liquidity in the market for our securities in order for investors to sell their securities.

There is currently only a limited public market for our common stock, which is traded on the Over-the-Counter Bulletin Board, and there
can be no assurance that a trading market will develop further or be maintained in the future. As of December 30, 2004, the closing sale price of
our common stock on the Over-the-Counter Bulletin Board was $0.66. As of December 22, 2004, we had approximately 176 stockholders of
record not including shares held in street name. During the month of November 2004, our common stock traded an average of 11,830 shares per
day with a trading range of $0.44 per share to $0.57 per share. During the past year our common stock has traded an average of 32,392 shares
of common stock per day and over the past three years our common stock has traded an average of 23,022 shares of common stock per day. In
addition, during the past two years our common stock has had a trading range with a low price of $0.07 per share and a high price of $0.86 per
share.

We could issue additional shares of common stock, which might dilute the book value of our common stock.

We have a total of 50,000,000 authorized shares of common stock, of which 21,125,393 shares were issued and outstanding as of December
20, 2004, with another 5,555,556 shares issued but reserved and held in escrow under earnout provisions as a condition to our purchase
agreement of our recent acquisition of ORC. In addition, we have warrants, options and convertible preferred stock outstanding with respect to
which 43,919,783 shares of common stock are reserved for issuance. At an annual meeting of our stockholders to be held on January 27, 2005,
our stockholders will vote on a proposal to increase the total number of our authorized shares of common stock from 50,000,000 to 110,000,000.
Our board of directors has the authority, without action or vote of our stockholders in most cases, to issue all or a part of any authorized but
unissued shares of our common stock. Such stock issuances may be made at a price that reflects a discount from the then-current trading price of
our common stock. In addition, in order to raise capital for acquisitions or other general corporate purposes that we may need at today s stock
prices, we would likely need to issue securities that are convertible into or exercisable for a significant number of shares of our common stock.
These issuances would dilute your percentage ownership interest, which would have the effect of reducing your influence on matters on which
our stockholders vote, and might dilute the book value of our common stock. You may incur additional dilution of net tangible book value if
holders of stock options or warrants, whether currently outstanding or subsequently granted, exercise their options or warrants to purchase shares
of our common stock.

Our stockholders may not approve an increase in our authorized stock.

The 13,542,857 shares of common stock underlying the Series A Convertible Preferred Stock and warrants issued to Barron Partners L.P.,
or Barron, and the 511,428 shares of common stock underlying the warrant issued to Westcap Securities Inc., or Westcap, in our October 29,
2004 financing are subject to our stockholders approving an increase in the total number of authorized shares of our common stock. Under the
terms of agreements we entered into with Barron in connection with the financing, we agreed to use all reasonable efforts to cause a stockholders
meeting to be convened by December 31, 2004 or as soon thereafter as possible, at which meeting our stockholders will be asked to (i) approve
an increase in the total number of authorized shares of our common stock to an amount which is mutually acceptable to Barron and us and (ii) to
increase the number of shares of common stock underlying our 1997 Stock Option Plan to equal 10% of the total number of authorized shares of
our common stock, including a vesting schedule of one third of the shares upon award, and one third in each of the two consecutive following
years, after the increase in the total number of authorized shares referred to in clause (i) above. We have given notice to our stockholders for
such a meeting to be held on January 27, 2005. We also agreed with Barron to not issue or otherwise utilize any common stock not currently
reserved as of October 25, 2004, for any additional purposes until such time as our stockholders have approved the increase in the number of
authorized shares in an amount sufficient to cover the shares of common stock underlying the Series A Convertible Preferred Stock and warrants
issued to Barron. In the event that our stockholders do not approve the increase in the total number of authorized shares of our common stock,
we would be required to convene additional meetings of our stockholders until such time as we receive such approval and we could incur
significant costs in connection with the production and mailing of proxy solicitation materials and the administration of such meetings. Although
members of our management who own approximately 38% of the outstanding shares of our common stock agreed as part of the Barron
financing to vote their shares in favor of such an increase in the total number of authorized shares of our common stock, we cannot guarantee
that such increase in the number of authorized shares of our common stock will be approved by our stockholders.
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The sale of a large number of shares of our common stock could depress our stock price.

As of December 20, 2004, we have reserved 25,574,640 shares of common stock for issuance upon exercise of stock options and warrants
and 1,111,111 shares for future issuances under our stock plans, of which 1,111,111 shares are subject to the approval by our stockholders of an
increase in the total number of our authorized shares of common stock. We have also reserved 11,428,571 shares of common stock for issuance
upon conversion of our Series A Convertible Preferred Stock, with an additional 9,028,571 shares of common stock underlying our Series A
Convertible Preferred Stock being subject to the approval by our stockholders of an increase in the total number of our authorized shares of
common stock. As of December 20, 2004, holders of warrants and options to purchase an aggregate of 12,907,555 shares of our common stock
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may exercise those securities and transfer the underlying common stock at any time subject, in some cases, to SEC Rule 144. In addition, in
connection with our financing with Barron, a selling stockholder, as discussed in further detail in the Business section of this prospectus, we
have agreed to register (i) all of the shares of common stock issuable upon conversion of the Series A Convertible Preferred Stock that we issued
and sold in the financing and (ii) all of the shares of common stock that are issuable upon exercise of the warrants issued to Barron and Westcap
in connection with the financing. The Series A Convertible Preferred Stock is initially convertible into 20,457,143 shares of our common stock
and the warrants may be exercised to acquire an additional 10,228,571 shares of our common stock, of which 13,542,857 shares are subject to
the approval by our stockholders of an increase in the total number of our authorized shares of common stock. The registration statement of
which this prospectus is a part relates to all such shares of common stock. The market price of our common stock could decline as a result of
sales of a large number of shares of our common stock in the market, or the perception that these sales could occur. These sales might also make
it more difficult for us to issue equity securities in the future at a price that we think is appropriate, or at all.

Financial investors may have interests different than you or WidePoint, and may be able to impact corporate actions requiring
stockholder approval because they own a significant amount of our common stock.

In connection with our financing with Barron, we issued securities that are convertible into or exercisable for approximately 31,197,142
shares of our common stock, of which 13,542,857 shares are subject to the approval by our stockholders of an increase in the total number of our
authorized shares of common stock. If issued, such shares would constitute approximately 43% of the then outstanding shares of our common
stock. In future financings, we may also issue securities that are convertible into or exercisable for a significant number of shares of our
outstanding common stock. Financial investors may have short-term financial interests different from our long-term goals and the long-term
goals of our management and other stockholders. In addition, based on the significant ownership of our outstanding common stock, financial
investors may be able to impact corporate actions requiring stockholder approval.
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THE WARRANTS ISSUED BY US RELATE TO AN AGGREGATE OF 20,239,529 SHARES OF COMMON STOCK, OF WHICH
14,183,974 SHARES ARE SUBJECT TO THE APPROVAL BY OUR STOCKHOLDERS OF AN INCREASE IN THE TOTAL
NUMBER OF OUR AUTHORIZED SHARES OF COMMON STOCK. THESE WARRANTS ARE EXERCISABLE AT A VARIOUS
PRICES BETWEEN $0.235 AND $0.45 PER SHARE, SUBJECT TO ADJUSTMENT IN CERTAIN CIRCUMSTANCES, WITH
TERMS THAT EXTEND UNTIL AS LATE AS OCTOBER 28, 2009. EXERCISE OF THE WARRANTS MAY CAUSE DILUTION
TO THE INTERESTS OF OTHER STOCKHOLDERS AS A RESULT OF THE ADDITIONAL COMMON STOCK THAT WOULD
BE ISSUED UPON EXERCISE. IN ADDITION, SALES OF THE SHARES OF OUR COMMON STOCK ISSUABLE UPON
EXERCISE OF THE WARRANTS COULD HAVE A DEPRESSIVE EFFECT ON THE PRICE OF OUR STOCK, PARTICULARLY
IF THERE IS NOT A COINCIDING INCREASE IN DEMAND BY PURCHASERS OF OUR COMMON STOCK. FURTHER, THE
TERMS ON WHICH WE MAY OBTAIN ADDITIONAL FINANCING DURING THE PERIOD ANY OF THE WARRANTS
REMAIN OUTSTANDING MAY BE ADVERSELY AFFECTED BY THE EXISTENCE OF THESE WARRANTS AS WELL.
SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus includes and incorporates forward-looking statements within the meaning of Section 27A of the Securities Act of 1933 and
Section 21E of the Securities Exchange Act of 1934. All statements, other than statements of historical facts, included or incorporated in this
prospectus regarding our strategy, future operations, financial position, future revenues, projected costs, prospects, plans and objectives of
management are forward-looking statements. The words anticipates, believes, estimates, expects, intends, may, plans, projects,
similar expressions are intended to identify forward-looking statements, although not all forward-looking statements contain these identifying
words. We cannot guarantee that we actually will achieve the plans, intentions or expectations disclosed in our forward-looking statements and
you should not place undue reliance on our forward-looking statements. Actual results or events could differ materially from the plans,
intentions and expectations disclosed in the forward-looking statements we make. We have included important factors in the cautionary
statements included in this prospectus, particularly under the heading Risk Factors, that we believe could cause actual results or events to differ
materially from the forward-looking statements that we make. Our forward-looking statements do not reflect the potential impact of any future
acquisitions, mergers, dispositions, joint ventures or investments we may make. We do not assume any obligation to update any forward-looking
statements.

Our stockholders may not approve an increase in our authorized stock. 17
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USE OF PROCEEDS

We will not receive any proceeds from the sale of the shares offered pursuant to this prospectus. The selling stockholders will receive all of
the proceeds from the sale of the shares of common stock offered by this prospectus.

The selling stockholders will pay any expenses incurred by the selling stockholders for brokerage, accounting, tax or legal services or any
other expenses incurred by the selling stockholders in disposing of the shares. We will bear all other costs, fees and expenses incurred in
effecting the registration of the shares covered by this prospectus, including, without limitation, all registration and filing fees and fees and
expenses of our counsel and our accountants.

DILUTION

This offering is for sales of stock by the selling stockholders on a continuous or delayed basis in the future. Sales of common stock by the
selling stockholders will not result in a change to the net tangible book value per share before or after the distribution of shares by the selling
stockholders. There will be no change in net tangible book value per share attributable to cash payments made by purchasers of the shares being
offered. Prospective investors should be aware, however, that the market price of our shares may not bear any relationship to net tangible book
value per share.
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SELECTED CONSOLIDATED FINANCIAL INFORMATION

The following selected consolidated financial information should be read in conjunction with Management s Discussion and Analysis of
Financial Condition and Results of Operations and our financial statements and the related notes included elsewhere in this prospectus. The
selected consolidated statement of operations data for the years ended December 31, 2001, 2002 and 2003, and the selected consolidated balance
sheet data as of December 31, 2002 and 2003 are derived from our audited financial statements included elsewhere in this prospectus.

Selected Consolidated Financial Data to be provided by WidePoint

Nine Months Ended
Year Ended December 31, September 30,
(audited) (unaudited)
1999 2000 2001 2002 2003 2003 2004

Selected Consolidated Financial Data to be provided by WidePoint 18



Statement of Operations Data:
Revenues

Cost of revenues

Research & development expense

Sales & marketing expense

General & administrative
expense

Facilities closing expense

Disposition of subsidiary

Impairment of goodwill

Depreciation and amortization

Loss from operations

Other income (expense):
Interest income

Interest expense

Other

Net loss before income taxes
Income taxes

Net loss

Net loss per share
basic and diluted

Basic and diluted weighted
average shares outstanding

Balance Sheet Data:

Cash and cash equivalents
Working capital

Total assets

Total liabilities
Accumulated deficit
Stockholders' equity

Edgar Filing: WIDEPOINT CORP - Form S-1

Nine Months Ended
Year Ended December 31, September 30,
(audited) (unaudited)
$ 27,196,125  $ 12,834,474 $ 5,902,728 $ 3,495,160 $ 3,293,508 $ 2,497,145 $ 2,470,992
12,140,007 7,014,045 3,122,061 2,489,983 2,460,281 1,834,534 1,850,528
325,651 -- -- - - -- --
2,617,117 1,856,694 614,786 525,322 430,065 338,748 377,238
9,701,672 8,535,062 2,549,661 643,771 693,220 516,404 626,173
-- 376,289 43,500 -- - -- --
-- 699,203 -- -- - -- --
1,703,825 -- 5,853,693 -- - -- --
1,817,329 851,562 545,290 51,792 12,777 10,025 3,322
(1,109,476) (6,498,381) (6,826,263) (215,708) (302,835) (202,566) (386,269)
161,123 103,351 44,655 17,658 11,551 9,976 4,398
(76,296) (198,971) (5,231) (1,559) (1,304) - --
(33,756) - -- 140,000 1,500 - --
(1,058,405) (6,594,001) (6,786,839) (59,609) (291,088) (192,590) (381,871)
37,648 - -- -- - - -
(1,096,053) (6,594,001) (6,786,839) (59,609) (291,088) (192,590) (381,871)
$ 0.08) $ 0.51) $ 0.52) $ 0.000 $ 0.02) $ 0.01) $ (0.02)
12,949,913 12,979,055 12,984,913 14,243,310 15,579,913 15,579,913 18,160,920
December 31, Sept. 30
2001 2002 2003 2004
(audited) (audited) (audited) (unaudited)
$ 1,563,544  $ 1,208,660 $ 949,612 $ 598,111
1,495,961 1,340,951 1,113,635 755,326
2,193,339 1,736,812 1,465,645 2,772,043
581,928 328,416 291,284 404,437
(40,473,058) (40,532,667) (40,823,755) (41,205,626)
1,611,411 1,408,396 1,174,361 2,367,606
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MANAGEMENT S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis of our financial condition and results of operations should be read with Selected Consolidated
Financial Data and our consolidated financial statements and notes included elsewhere in this prospectus.

Overview

We are an information technology ( IT ) services firm with established competencies in federal government and commercial sector IT
consulting services, including planning, managing and implementing IT solutions, software and secure authentication processes, and specialized
outsourcing arrangements. Our staff consists of business and computer specialists who help our government and civilian customers augment and
expand their resident technologic skills and competencies, drive technical innovation, and help develop and maintain a competitive edge in
today s rapidly changing technological environment in business.

During 2002 and 2003, we witnessed a highly competitive economic environment within the commercial IT sector due to a combination of
constrained business investment and an excessive supply of IT consultants. As a result of these conditions, we experienced both reduced gross
margins and decreased demand for the IT services that we provide. In the continuing effort to differentiate WidePoint and to overcome the
highly competitive environment that has been an obstacle to the expansion of our revenue streams, we have modified our strategic plan;
including the launch of a federal sector business initiative, continued development of new technologies and capabilities tied to wireless
technologies, and the initiation and expansion of several alliances and relationships to expand our ability to penetrate new market segments.

For the year ended December 31, 2003, our revenues decreased by 6% from approximately $3.5 million in 2002 to approximately $3.3
million in 2003. This decrease was materially due to the negative pricing pressures that resulted from the highly competitive economic
environment that reduced average billing rates for our consultants.

Most of our current costs consist primarily of the salaries and benefits paid to our technical, marketing and administrative personnel. As a
result of our plan to expand our operations through a combination of internal growth initiatives and merger and acquisition opportunities, we
expect such costs to increase. Our profitability depends upon both the volume of services performed and our ability to manage costs. As a
significant portion of our cost structure is labor related, we must effectively manage these costs to achieve and grow our profitability. To date,
we have attempted to maximize our operating margins through efficiencies achieved by the use of our proprietary methodologies, and by
offsetting increases in consultant salaries with increases in consultant fees received from our clients.

Critical Accounting Policies
Principles of Consolidation

The accompanying consolidated financial statements include the accounts of the acquired entities since their respective dates of acquisition.
All significant intercompany amounts have been eliminated.

Use of Estimates

The preparation of consolidated financial statements in conformity with accounting principles generally accepted in