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APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALE TO PUBLIC:
As soon as practicable after this registration statement becomes effective.

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. [X]

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 date 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

AMOUNT
REGISTR

TITLE OF EACH CLASS OF PROPOSED MAXIMUM PROPOSED MAXIMUM
SECURITIES TO BE REGISTERED AMOUNT TO OFFERING PRICE AGGREGATE
BE REGISTERED PER UNIT (1) OFFERING PRICE (1)

FEE

Shares of Common Stock
par value $0.01 per share 4,099,787 $1.45 $5,944,691

Shares of Common Stock,

par value $0.01 per share,
underlying Warrants 4,087,915 $1.45 $5,927,476

Totals 8,187,702 $1.45 $11,872,167

$753.

(1) Estimated solely for the purpose of calculating the registration fee
pursuant to Rule 457 (c) under the Securities Act of 1933. Based on the closing
price for the common stock on December 22, 2004 as reported on the Nasdag Stock
Market.

(2) Previously paid.

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR
DATES AS MAY BE NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT 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
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PURSUANT TO SAID SECTION 8(a), MAY DETERMINE.
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MULTIBAND CORPORATION
COMMON STOCK
8,187,702 SHARES

PROSPECTUS

DECEMBER 30, 2004

(Subject to Completion) THE INFORMATION IN THIS PROSPECTUS IS NOT COMPLETE AND
MAY BE CHANGED. WE 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 SECURITIES AND WE ARE NOT SOLICITING OFFERS
TO BUY THESE SECURITIES IN ANY STATE WHERE THE OFFER OR SALE IS NOT PERMITTED.

PROSPECTUS ISSUED DECEMBER 30, 2004
MULTIBAND CORPORATION
8,187,702 SHARES OF COMMON STOCK

The selling shareholders are offering up to an aggregate of 8,187,702
shares of our common stock. Of the shares of common stock being offered by the
selling shareholders, (i) 4,087,915 shares may be purchased wupon exercise of
outstanding warrants and (ii) 4,099,787 shares are currently owned by
shareholders who acquired such shares in private placements to accredited
investors.
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We will not receive any proceeds from the sale of common stock by the
selling shareholders under this prospectus. However, we will receive proceeds
upon any exercise of the warrants. See "Use of Proceeds" on page 7.

Our common stock is traded on the Nasdag Small Cap Stock Market under the
symbol "MBND." On December 22, 2004, the closing price of our common stock as
reported by NASDAQ was $1.45 per share.

The selling shareholders may offer the shares through public or private
transactions, on or off the NASDAQ Small Cap Stock Market exchange, at
prevailing market ©prices or at privately negotiated prices. The selling
shareholders may make sales directly to purchasers or through agents, dealers or
underwriters.

YOU SHOULD CAREFULLY CONSIDER THE RISK FACTORS
CONTAINED IN THIS PROSPECTUS. A HIGH DEGREE OF RISK
EXISTS WITH REGARDS TO THE OFFERING.

The Securities and Exchange Commission and state securities regulators
have not approved or disapproved these securities, or determined if this
prospectus 1s truthful or complete. Any representation to the contrary is a
criminal offense.

THE DATE OF THIS PROSPECTUS IS DECEMBER 30, 2004.

PROSPECTUS SUMMARY

This summary highlights selected information and does not contain all the
information that is important to you. You should carefully read this prospectus
and the documents we have referred vyou to in "Where You Can Find More
Information” for more information about Multiband and our financial statements.
In this prospectus, references to "Multiband," "we," "us" "our" and "Company"
refer to Multiband Corporation and its subsidiaries.

OUR COMPANY

Multiband Corporation (formerly named Vicom, Inc.) is a Minnesota
corporation formed in September 1975. Multiband has two operating divisions: 1)
Multiband Business Services (MBS, legally known as Corporate Technologies, USA,
Inc dba Multiband), and Multiband Consumer Services (MCS), which encompasses the
subsidiary corporations, Multiband USA, Inc., URON, Inc., Minnesota Digital
Universe, Inc., and Rainbow Satellite Group, LLC.

Multiband completed an initial public offering in June 1984. In November
1992, Multiband became a non-reporting company under the Securities Exchange Act
of 1934. In July 2000, Multiband regained its reporting company status. In
December, 2000, Multiband stock began trading on the NASDAQ stock exchange under
the symbol VICM. In July, 2004, concurrent with the name change to Multiband
Corporation, the Company's NASDAQ symbol changed to MBND.

Multiband's website is located at: www.multibandusa.com.

As of September 30, 2004, MBS was providing telephone equipment and
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service to approximately 600 customers, with approximately 10,000 telephones in
service. In addition, MBS provided computer products and services to
approximately 1,800 customers. Telecommunications systems distributed by MBS are
intended to provide users with flexible, cost-effective alternatives as compared
to systems available from major telephone companies, including those formerly
comprising the Bell System and from other interconnect telephone companies.

MBS provides a full range of voice, data and video communications systems
and service, system integrations, training and related communication sales and
support activities for commercial, professional and institutional customers,
most of which are located in Minnesota and North Dakota. MBS purchases products
and equipment from NEC America, Inc. (NEC), Cisco Systems, Inc. (Cisco), Nortel
Networks Corp (Nortel), Tadiran Telecommunications, Inc. (Tadiran), and other
manufacturers of communications and electronic products and equipment. MBS uses
these products to design telecommunications and computer systems to fit its
customers' specific needs and demands.

MCS provides satellite television, 1local and long distance services and
internet services to residents of multi-dwelling units (MDUs), such as apartment
buildings and time share resorts. The Company obtains access agreements with the
owners of MDU properties permitting us the rights to provide the aforementioned
services.

At September 30, 2004, MCS had 32,336 subscribers wusing its services

(3,299 wusing voice services, 25,357 wusing video services and 3,680 using
internet services).

THE OFFERING

Common stock offered 8,187,702 (1)
Common stock to be outstanding after the offering 32,939,152 (2)
Use of proceeds We intend to use the

net proceeds from
the exercise of the
warrants for working
capital and other
general corporate
purposes. See"Use of
Proceeds".

(1) The selling shareholders are offering up to an aggregate of 8,187,702 shares
of our common stock. Of the shares of common stock being offered by the selling
shareholders, (i) 4,087,915 shares may be purchased upon exercise of outstanding
warrants and (ii) 4,099,787 shares are currently owned by shareholders who
acquired such shares in private placements to accredited investors.

The offering shares include 282,781 common shares related to the Company's 8%
Class G Cumulative Convertible Preferred Stock, which converts into common stock
at $1.60 per share; and 84,838 one year warrants at an exercise price of $1.25
per share and 84,838 five year warrants at an exercise price of $1.50 per share.
The offering shares also include the following shares.

On November 12, 2004 Multiband Corporation entered into a Note Purchase
Agreement and other related agreements with a number of accredited institutional
investors. In summary, under the terms of the debt offering, the Company issued
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secured convertible promissory notes in the aggregate principal amount of
$2,100,003. The convertible notes accrue interest at the rate of 6% per annum,
pavable semi-annually at the option of the company in cash or shares of the
company's common stock, and are convertible into shares of common stock at the
rate of $1.00 per share.

On November 16, 2004, Multiband Corporation finalized a private placement of the
company's Series H convertible Preferred Stock. The Series H Preferred stock
offering was funded by a group of institutional and accredited investors.

Under the terms of the preferred stock offering, the Company issued shares of
its Series H Convertible Preferred Stock in the aggregate offering amount of
$1,050,002. The shares of Series H Convertible Preferred Stock accrue dividends
at the rate of 6% per annum, are payable semi-annually at the option of the
Company in cash or shares of the Company's common stock at the rate of $1.00 per
share. In addition, the investors received five-year warrants to purchase an
aggregate of approximately 3,150,005 shares of common stock at an exercise price
of $1.25 per share.

(2) The information is based on the number of shares of common stock outstanding
as of November 24, 2004 and assumes that all of the warrants to purchase
4,087,915 shares were exercised. The number of shares outstanding does not
include the following:

o 11,849,085 shares of common stock issuable upon the exercise of warrants
outstanding as of November 24, 2004 with a weighted average exercise price
of $1.68 per share;

o 3,339 shares of unvested restricted stock grants as of November 24, 2004
with a weighted average grant price of $ .88 per share;

o 5,500,000 shares of common stock reserved for additional issuances under
our stock plans as of November 24, 2004 (4.3 million shares reserved in
our employee stock option plan, 400,000 shares reserved in our employee
stock purchase plan and 800,000 shares reserved in our Director's option
plan.)

o 2,866,736 shares of common stock issuable upon the conversion of shares of
our 8% Class A Cumulative Convertible Preferred Stock ("Class A
Preferred"), 10% Class B Cumulative Convertible Preferred Stock ("Class B
Preferred"), 10% Class C Cumulative Convertible Preferred Stock ("Class C
Preferred"), 10% Class F Cumulative Convertible Preferred Stock ("Class F
Preferred"), 8% Class G Cumulative Convertible Preferred Stock ("Class G
Preferred") and 6% Class H Cumulative Convertible Preferred Stock ("Class
H Preferred") outstanding as of November 24, 2004.

o 811,688 shares upon conversion of a note owed as of November 24, 2004.

SUMMARY FINANCIAL DATA

The following table sets forth certain summary financial data for
Multiband Corporation and should be read in conjunction with the Consolidated
financial Statements of Multiband Corporation included in this Prospectus
Supplement.

NINE M
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STATEMENT OF OPERATIONS DATA: YEARS ENDED DECEMBER 31, ENDED SEP

2003 2002 2000 2004
Revenues $ 22,640,421 $ 24,540,969 $ 32,260,777 $ 22,734,594
Loss from operations $ (3,496,307) $ (2,833,073) § (3,997,148) § (3,861,799)
Loss S (4,365,000)  § (4,438,059) § (5,325,552) § (4,819,931
Loss per share-basic and diluted §  (0.29) §  (0.39) $  (0.66) §  (0.21)
Weighted average shares
outstanding basic and diluted 16,112,231 11,735,095 8,762,814 $ 22,494,250
BALANCE SHEET DATA:: YEARS ENDED DECEMBER 31, AS OF SEPTEMBER 30,

_____________________________________________ ACTUAL S D3

2003 2002 2001 (UNAUDITED) (UNAULD

Cash $ 2,945,960 $ 540,375 $ 624,845 $ 465,885 $ 4,5

Total assets 513,902,885 § 10,347,316  § 12,209,681  § 30,014,118  § 34,0

Working capital (deficit)  § 1,118,792 §  (252,870) § 426,549 § (8,565,266) 5 (4,5

Total 1iabilities 5 8,068,560 § 7,705,031  § 8,025,680 § 17,854,443  § 17,¢

Total stockholders' equity § 5,807,711 § 2,642,285  § 4,184,001 § 12,159,675  § 16,2

(1) The As Adjusted column gives effect to the exercise of all
purchase the shares of common stock covered by this prospectus
application of the net proceeds from the exercise of the warrants,
deducting our estimated offering expenses.
7
RISK FACTORS
Our operations and our securities are subject to a number

including but not limited to those described below.

risks actually occur, the business,

adversely affected.

General
Multiband, since 1998,
reposition itself to take advantage of opportunities

economy and industry environment.

Recognizing that voice, data and video
century were beginning to systematically
were evolving technological standards

from "closed"

If any of the
financial condition or operating results of
Multiband and the trading price or value of our common stock could be

warrants to
and the

after

of risks,
following

materially

has taken several significant steps to reinvent and
presented by a shifting

technologies in the late twentieth
integrate as industry
proprietary

manufacturers
networking



Edgar Filing: MULTIBAND CORP - Form S-1/A

architectures to a more "open" flexible and integrated approach, Multiband,
between 1998 and 2001, purchased three competitors which, in the aggregate,
possessed expertise 1in data networking, voice and data <cabling and video
distribution technologies.

In early 2000, Multiband created its MCS division, employing the
aforementioned expertise, to provide communications and entertainment services
(local dial tone, 1long distance, high-speed internet and expanded satellite
television services) to residents in Multi-Dwelling-Unit properties (MDU's) on
one billing platform. Although MCS revenues (recurring subscriber fees)
accounted for less than 6% of overall Multiband revenues in 2003, Multiband
expects MCS related revenues to increase significantly in 2004 as a percentage
of overall revenues. These revenues are expected to provide higher gross margins
than the Company's more traditional sales to commercial enterprises.

The specific risk factors, as detailed below, should be analyzed in the
context of the Company's anticipated MCS related growth.

NET LOSSES

The Company had net losses of $4,365,004 for the fiscal vyear ended
December 31, 2003, $4,438,059 for the fiscal year ended December 31, 2002, and
$5,325,552 for the fiscal year ended December 31, 2001. Multiband may never be
profitable.

The prolonged effects of generating losses without additional funding may
restrict our ability to pursue our business strategy. Unless our business plan
is successful, an investment in our common stock may result in a complete loss
of an investor's capital.

If we cannot achieve profitability from operating activities, we may not
be able to meet:

o our capital expenditure objectives;
o our debt service obligations; or
o our working capital needs.

DEPENDENCE ON ASSET-BASED FINANCING

Multiband currently depends on asset-based financing to purchase product,
and we cannot guarantee that such financing will be available in the future.
Furthermore, we need additional financing to support the anticipated growth of
our MCS subsidiary. We cannot guarantee that we will be able to obtain this
additional financing.

However, the Company recently introduced a program where it can control
capital expenditures by contracting Multiband services and equipment through a
landlord or third party investor owned equipment program. This program both
significantly reduces any Company expenditures 1in a Multi-dwelling-unit
installation and permits the Company to record revenues and profits from the
third party sale of said equipment. The program also provides the owner of the
equipment with an ongoing variable fee based on net revenues generated by the
MDU's Subscriber Services.

GOODWILL

In June 2001, the Financial Accounting Standards Board (FASB) adopted
Statement of Financial Accounting Standards (SFAS) 142, "Goodwill and Other
Intangible Assets" which changes the amortization rules on recorded goodwill
from a monthly amortization to a periodic "impairment" analysis for fiscal years
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beginning after December 15, 2001. In 2003, the Company retained an independent
outside expert to evaluate the impact of this new accounting standard and the
expert concluded there was no impairment to goodwill. As of September 30, 2004,
the Company had recorded goodwill of approximately $2.2 million. In 2004, the
Company recorded goodwill impairment of $527,879 as a result of an independent
appraisal.

DEREGULATION

Several regulatory and judicial proceedings have recently concluded, are
underway or may soon be commenced that address issues affecting operations and
those of our competitors such as ownership of and access to inside wiring at
MDU's and requirements related to high definition television Dbroadcast, which
may cause significant changes to our industry. We cannot predict the outcome of
these developments, nor can we assure you that these changes will not have a
material adverse effect on us. Historically, we have been a reseller of products
and services, not a manufacturer or carrier requiring regulation of its
activities. Pursuant to Minnesota statutes, our Multiband activity 1is
specifically exempt from the need to tariff our services in multiple dwelling
units (MDU's). However, the Telecommunications Act of 1996 provides for
significant deregulation of the telecommunications industry, including the local
telecommunications and long-distance industries. This federal statute and the
related regulations remain subject to Jjudicial review and additional
rule-makings of the Federal Communications Commission, making it difficult to
predict what effect the legislation will have on us, our operations, and our
competitors.

DEPENDENCE ON STRATEGIC ALLIANCES

Several suppliers, or potential suppliers of Multiband, such as McLeod,
WorldCom, WS Net, XO Communications and others have filed for bankruptcy in
recent years. While the financial distress of its suppliers or potential
suppliers could have a material adverse effect on Multiband's business,
Multiband believes that enough alternate suppliers exist to allow the Company to
execute its business plans.

CHANGES IN TECHNOLOGY

A portion of our projected future revenue 1is dependent on public
acceptance of broadband, and expanded satellite television services. Acceptance
of these services 1is partially dependent on the infrastructure of the internet
and satellite television which is beyond Multiband's control. In addition, newer
technologies, such as video-on-demand, are being developed which could have a
material adverse effect on the Company's competitiveness in the marketplace if
Multiband is unable to adopt or deploy such technologies.

ATTRACTION AND RETENTION OF EMPLOYEES

Multiband's success depends on the continued employment of certain key
personnel, including executive officers. If Multiband were unable to continue to
attract and retain a sufficient number of qualified key personnel, its business,
operating results and financial condition could be materially and adversely
affected. 1In addition, Multiband's success depends on its ability to attract,
develop, motivate and retain highly skilled and educated professionals with a
wide variety of management, marketing, selling and technical capabilities.

INTELLECTUAL PROPERTY RIGHTS



Edgar Filing: MULTIBAND CORP - Form S-1/A

Multiband relies on a combination of trade secret, copyright, and
trademark laws, license agreements, and contractual arrangements with certain
key employees to protect its proprietary rights and the proprietary rights of
third parties from which Multiband licenses intellectual property. If it was
determined that Multiband infringed the intellectual property rights of others,
it could be required to pay substantial damages or stop selling products and
services that contain the infringing intellectual property, which could have a
material adverse effect on Multiband's business, financial condition and results
of operations. Also, there can be no assurance that Multiband would be able to
develop non-infringing technology or that it could obtain a license on
commercially reasonable terms, or at all. Multiband's success depends in part on
its ability to ©protect the proprietary and confidential aspects of its
technology and the products and services it sells. There can be no assurance
that the legal protections afforded to Multiband or the steps taken by Multiband
will be adequate to prevent misappropriation of Multiband's intellectual
property.

VARIABILITY OF QUARTERLY OPERATING RESULTS; SEASONALITY

Variations in Multiband's revenues and operating results occur from
quarter to quarter as a result of a number of factors, including customer
engagements commenced and completed during a quarter, the number of business
days in a «quarter, employee hiring and wutilization rates, the ability of
customers to terminate engagements without penalty, the size and scope of
assignments and general economic conditions. Because a significant portion of
Multiband's expenses are relatively fixed, a variation in the number of customer
projects or the timing of the initiation or completion of projects could cause
significant fluctuations in operating results from quarter to quarter. Further,
Multiband has historically experienced a seasonal fluctuation in its operating
results, with a larger proportion of its revenues and operating income occurring
during the third quarter of the fiscal year.

CERTAIN ANTI-TAKEOVER EFFECTS

Multiband is subject to Minnesota statutes regulating business
combinations and restricting voting rights of certain persons acquiring shares
of Multiband. These anti-takeover statutes may render more difficult or tend to
discourage a merger, tender offer or proxy contest, the assumption of control by
a holder of a large block of Multiband's securities, or the removal of incumbent
management .

VOLATILITY OF MULTIBAND'S COMMON STOCK

The trading price of our common stock has been and is 1likely to be
volatile. The stock market has experienced extreme volatility, and this
volatility has often been unrelated to the operating performance of particular
companies. We cannot be sure that an active public market for our common stock
will continue after this offering. Investors may not be able to sell the common
stock at or above the price they paid for their common stock, or at all. Prices
for the common stock will be determined in the marketplace and may be influenced
by many factors, including variations in our financial results, changes in
earnings estimates by industry research analysts, investors' ©perceptions of us
and general economic, industry and market conditions.

FUTURE SALES OF OUR COMMON STOCK MAY LOWER OUR STOCK PRICE

If our existing shareholders sell a large number of shares of our common
stock, the market price of the common stock could decline significantly. The

10
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perception in the public market that our existing shareholders might sell shares
of common stock could depress our market price. The exercise of outstanding
options or warrants could also lead to future sales of our common stock which
could depress our market price.

COMPETITION

We face competition from others who are competing for a share of the MDU
market, 1including other satellite companies and cable companies. Some of these
companies have significantly greater assets and resources than we do.

FORWARD-LOOKING STATEMENTS

This document contains forward-looking statements within the meaning of
federal securities law. Terminology such as "may," "will," "expect, "
"anticipate," "believe," "estimate," "continue," "predict," or other similar
words, identify forward-looking statements. These statements discuss future
expectations, contain projections of results of operations or of financial
condition or state other forward-looking information. Forward-looking statements
appear in a number of places in this prospectus and include statements regarding
our intent, Dbelief or current expectation about, among other things, trends
affecting the industries 1in which we operate, as well as the industries we
service, and our business and growth strategies. Although we believe that the
expectations reflected in these forward-looking statements are based on
reasonable assumptions, forward-looking statements are not guarantees of future
performance and involve risks and uncertainties. Actual results may differ
materially from those predicted in the forward-looking statements as a result of
various factors, including those set forth in "Risk Factors."

USE OF PROCEEDS

We will not receive any of the proceeds from the sale of shares of common
stock by the selling shareholders wunder this prospectus. However, we will
receive proceeds of $4,064,763 from the exercise of the warrants estimated at
$4,044,763 after payment of the offering expenses. We have agreed to pay all of
the expenses related to this offer, estimated to be approximately $20,000.

We expect to use the net proceeds from the exercise of the warrants
primarily for working capital and other general corporate purposes, including
expenditures for sales and marketing and fixed assets and inventory. No specific
amount has been allocated to any particular purpose. Pending these uses, we
intend to invest the net ©proceeds of this offering in investment grade,
interest-bearing securities.

10

DIVIDEND POLICY

We have never paid cash dividends on our common stock, nor do we have
plans to do so in the foreseeable future. The declaration and payment of any
cash dividends on our common stock in the future will be determined by our Board
of Directors, 1in its discretion, and will depend on a number of factors,
including our earnings, capital requirements and overall financial condition.

The holders of our Series A Cumulative Convertible Preferred Stock are
entitled to receive a cumulative dividend of 8% per year, payable quarterly, and
the holders of our Series B Convertible and Series C Convertible Preferred Stock
are entitled to receive cumulative dividends of 10% per year, payable monthly,
the holders of our Series E Convertible Preferred Stock are entitled to receive
a cumulative dividend of 15% per year, payable in kind quarterly. The holders of

11
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our Series F Convertible Preferred Stock are entitled to receive a cumulative
dividend of 10% per year, payable in kind quarterly, and the holders of our
Series G Convertible Preferred Stock are entitled to receive a cumulative
dividend of 6% per year, payable in kind quarterly.

CAPITALIZATION

The following table sets forth our consolidated capitalization as of September
30, 2004 and our capitalization as adjusted to reflect the issuance and sale of
4,087,915 shares of common stock wupon exercise of the warrants and the
historical financial statements and notes thereto included elsewhere in this
prospectus.

Preferred stock:

8% Class A cumulative convertible - no par value 27,931 shares issued and outstanding

10% Class B cumulative convertible - no par value 8,700 shares issued and outstanding

10% Class C cumulative convertible - no par value 125,400 shares issued and outstanding

10% Class F cumulative convertible - no par value 200,000 shares issued and outstanding

10% Class G cumulative convertible - no par value 7,500 shares issued and outstanding
6% Class H cumulative convertible - no par value 11.5 shares issued and outstanding

Common stock - no par value 25,621,084 and 29,708,999 issued, 25,617,745 and 29,705,660

outstanding

Stock Subscription receivable
Options and Warrants
Unamortized Compensation

Accumulated deficit

* The Class H shares were issued in November 2004.

11

SELECTED FINANCIAL DATA

The following selected financial data should be read in conjunction with our
consolidated financial statements 1including the accompanying notes and with
"Management's Discussion and Analysis of Financial Condition and Results of
Operations". The data as of December 31, 2003 and 2002 and the nine months ended
September 30, 2004 and for each of the three years in the period ended December
31, 2003 and the nine months ended September 30, 2004 and 2003 have been derived
from our consolidated financial statements and accompanying notes contained in

12
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this ©prospectus.

31, 2000 and 1999 and the Balance Sheet Data at December 31,
have been derived from our audited financial

in this prospectus.

STATEMENT OF
OPERATIONS DATA

YEARS ENDED DECEMBER 31,

2001,

The Statement of Operations Data for the years ended December
2000 and 1999
statements which are not contained

2003

Revenues $ 22,640,421
Cost of products

and services $ 15,952,019
Gross Profit $ 6,688,402
%0of revenues 29.5%
Selling, general

& administrative
expenses $ 10,184,709
% of revenues 45.0%
Loss from

operations $ (3,496,307)
Other

expense, net S (902,063)
Loss before

income taxes S (4,365,004)
Income tax

provision $ 0
Net Loss S (4,365,004)
Loss per

share basic

and diluted $ (0.29)

Weighted average
shares

outstanding 16,112,231

BALANCE SHEET
DATA

11,735,095

YEARS ENDED DECEMBER 31,

SEP

13
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(deficiency)

Total assets
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Long-term debt $ 2,262,891 $ 3,273,350 $ 3,316,870 $ 3,362,083

Stockholders'

equity $ 5,807,711 S 2,642,285 $ 4,184,001 $ 5,876,352 S
12

MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION
AND RESULTS OF OPERTIONS

The following discussion of the financial condition and results of Operations of
Multiband Corporation should Dbe read 1in conjunction with the Condensed
Consolidated Financial Statements and the Notes thereto included elsewhere in
this report.

NINE MONTHS ENDED SEPTEMBER 30, 2004 AND SEPTEMBER 30, 2003
Revenues

Revenues 1increased 44.3% to $9,068,758 in the quarter ended September 30,
2004, as compared to $6,283,365 for the quarter ended September 30, 2003.

Revenues for MBS decreased 11.2% in the third quarter of fiscal 2004 to
$5,203,269 as compared to $5,864,468 in the third quarter of fiscal 2003
primarily as a result of reduced spending by a few larger MBS customers. The
Company is diversifying its customer base to add medium and small businesses and
as a result the Company hopes revenues will stabilize in future quarters.

Revenues for MCS increased 822.8% to $3,865,489 as compared to $418,897 in
the third quarter of fiscal 2003. This increase is due to expansion of MCS as a
result of the acquisitions of MDU, Rainbow and 21st Century.

Revenues for the nine month period ended September 30, 2004 increased
27.4% to $22,734,594 from $17,843,508 for the same period in 2003, due to the
aforementioned increase in MCS revenues obtained as a result of the acquisitions
noted above.

Gross Margin

The Company's gross margin increased 82.8% or $1,483,195 to $3,272,731 for
the quarter ended September 30, 2004 as compared to $1,789,536 for the similar
quarter last year. For the quarter ended September30, 2004, as a percent of
total revenues, gross margin was 36.0% as compared to 28.5% for the similar
period last year.

Gros