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 DOCUMENTS INCORPORATED BY REFERENCE

        Portions of the registrant's definitive proxy statement on Schedule 14A for the registrant's 2019 annual shareholders meeting are
incorporated by reference in Part III of this Form 10-K.

 SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

        This report may contain forward-looking statements within the meaning of Section 21E of the Securities Exchange Act of 1934, as
amended. Forward-looking statements are not statements of historical facts, but rather reflect our current expectations concerning future results
and events. You can identify these forward-looking statements by our use of words such as "anticipates," "believes," "continues," "expects,"
"intends," "likely," "may," "opportunity," "plans," "potential," "project," "will," and similar expressions to identify forward-looking statements,
whether in the negative or the affirmative. We cannot guarantee that we actually will achieve these plans, intentions or expectations. These
forward-looking statements are subject to risks and uncertainties including those discussed in Item 1A "Risk Factors" and other factors, some of
which are beyond our control, which could cause actual results to differ materially from those forecasts or anticipated in such forward-looking
statements.

        You should not place undue reliance on these forward-looking statements, which reflect our view only as of the date of this report. We
undertake no obligation to update these statements or publicly release the result of any revisions to these statements to reflect events or
circumstances after the date of this report or to reflect the occurrence of unanticipated events.
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 PART I

 ITEM 1.    BUSINESS

        We are a facilities-based provider of low-cost, high-speed Internet access, private network services, and data center colocation space. Our
network is specifically designed and optimized to transmit packet switched data. We deliver our services primarily to small and medium-sized
businesses, communications service providers and other bandwidth-intensive organizations in North America, Europe, Asia, Sydney (Australia)
and Sao Paulo (Brazil). We are a Delaware corporation and we are headquartered in Washington, DC.

        We offer on-net Internet access services exclusively through our own facilities, which run from our network to our customers' premises. We
are not dependent on local telephone companies or cable TV companies to serve our customers for our on-net Internet access and private
network services because of our integrated network architecture. We offer our on-net services to customers located in buildings that are
physically connected to our network. Our on-net service consists of high-speed Internet access and private network services offered at speeds
ranging from 100 Megabits per second to 100 Gigabits per second. We provide our on-net Internet access and private network services to our
corporate and net-centric customers. Our corporate customers are located in multi-tenant office buildings and typically include law firms,
financial services firms, advertising and marketing firms and other professional services businesses. Our net-centric customers include
bandwidth-intensive users such as other Internet access providers, telephone companies, cable television companies, web hosting companies,
content delivery network companies and commercial content and application service providers. These net-centric customers obtain our services
in carrier neutral data centers and in our data centers. We operate data centers throughout North America and Europe that allow our customers to
collocate their equipment and access our network.

        In addition to providing our on-net services, we provide Internet access and private network services to customers that are not located in
buildings directly connected to our network. We provide this off-net service primarily to corporate customers using other carriers' circuits to
provide the "last mile" portion of the link from the customers' premises to our network. We also provide certain non-core services that resulted
from acquisitions. We continue to support but do not actively sell these non-core services.

Competitive Advantages

        We believe we address many of the data communications needs of small and medium-sized businesses, communications service providers
and other bandwidth-intensive organizations by offering them high-quality, high-speed Internet access and private network services at attractive
prices.

        Low Cost of Operation.    We offer a streamlined set of products on an integrated network. Our network design allows us to avoid many of
the costs that our competitors incur associated with circuit-switched, TDM and hybrid fiber coaxial networks related to provisioning, monitoring
and maintaining multiple transport protocols. We believe that our low cost of operation also gives us greater pricing flexibility and a significant
advantage in a competitive environment characterized by falling Internet access prices. We believe our value proposition is equal or superior to
our competitors' in all of the on-net multi-tenant office buildings and carrier neutral data centers in which we operate.

        Network.    Our on-net service does not rely on circuits terrestrially that must be provisioned by a third party carrier. In on-net multi-tenant
office buildings we provide our customers the entire network, including the "last mile" and the in-building wiring connecting to our customer's
suite. In carrier neutral data centers we are collocated with our customers so only a connection, known as a cross connect, within the data center
is required to provide our services. This gives us more control over our service, quality and pricing. It also allows us to provision services more
quickly and efficiently than
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provisioning services on a third-party carrier network. We are typically able to activate service to our customers in one of our on-net buildings in
approximately thirteen business days.

        High Quality, Reliable Service.    We are able to offer high-quality Internet service due to our metro and intercity network. Its design
increases the speed and throughput of our network and reduces the number of data packets dropped during transmission compared to traditional
circuit-switched networks. We believe that we deliver a high level of technical performance because our network is optimized for packet
switched traffic. We believe that our network is more reliable and carries traffic at lower cost than networks built as overlays to traditional
circuit-switched, or TDM networks.

        High Traffic Network Footprint.    We have strategically chosen locations, such as 1,735 large multi-tenant office buildings in major North
American cities and 889 carrier neutral data center buildings in North America and Europe with high levels of Internet traffic, to maximize our
revenue opportunities and expand our margins. Our network is connected to our on-net multi-tenant office buildings where we offer our services
to a diverse set of high-quality, low churn corporate customers within close physical proximity of each other. Our network is directly connected
to 889 carrier neutral colocation and unique data center buildings where our net-centric customers directly interconnect with our network. We
also operate 52 data centers across the United States and in Europe which comprise over 587,000 square feet of floor space and are directly
connected to our network.

        Low Capital Cost to Grow Our Business.    We have a history of efficient network expansion and integration execution. We believe that we
have incurred relatively lower costs in growing our business than our competitors because we use Internet routers without additional legacy
equipment, we offer a streamlined set of products, and we have acquired optical fiber from the excess inventory in existing networks.

        Proven and Experienced Management Team.    Our senior management team is composed of seasoned executives with extensive expertise
in the telecommunications industry as well as knowledge of the markets in which we operate. The members of our senior management team
have an average of over 20 years of experience in the telecommunications industry and many have been working together at Cogent for several
years. Several members of the senior management team have been working together at Cogent since 2000. Our senior management team has
designed and built our network and led the integration of our network assets we acquired through 13 significant acquisitions and managed the
expansion and growth of our business.

Our Strategy

        We intend to become the leading provider of high-quality, high-speed Internet access and private network services and to continue to
improve our profitability and cash flow. The principal elements of our strategy include:

        Focus on Providing Low-Cost, High-Speed Internet Access and Private Network Services.    We intend to further load our high-capacity
network to respond to the growing demand for high-speed Internet access generated by bandwidth-intensive applications such as streaming
media, online gaming, video, voice over IP (VOIP), remote data storage, distributed computing, cloud services and virtual private networks. We
intend to do so by continuing to offer our high-speed and high-capacity services at competitive prices.

        Pursuing On-Net Customer Growth.    We intend to increase usage of our network and operational infrastructure by adding customers in
our existing on-net buildings, as well as connecting more multi-tenant office buildings and carrier neutral data centers to our network. We
emphasize our on-net service because our on-net services generate greater profit margins and we have more control over service levels, quality,
pricing and our on-net services are provisioned in considerably less time than our
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off-net services. Our fiber network connects directly to our on-net customers' premises and we pay no local access ("last mile") charges to other
carriers to provide our on-net services. We are responding to this on-net revenue opportunity by increasing our sales and marketing efforts
including increasing our number of sales representatives, implementing strategies to optimize sales productivity and expanding our on-net
addressable market by adding service locations to our network.

        Selectively Pursuing Acquisition Opportunities.    In addition to adding customers through our sales and marketing efforts, we will continue
to seek out acquisition opportunities that increase our customer base, allowing us to take advantage of the unused capacity on our network and to
add revenues with minimal incremental costs. We may pursue acquisition opportunities that we believe expand our footprint, generate positive
cash flow and may include off-net as well as on-net customers including complementary businesses and those offering over the top applications
such as VOIP. We may also make opportunistic acquisitions of network assets. Given our record of successful asset integration, we believe we
can continue to successfully integrate new businesses as they are acquired. We are very selective in reviewing acquisition opportunities and have
not completed an acquisition in over a decade.

Our Network

        Our network is comprised of in-building riser facilities, metropolitan optical networks, metropolitan traffic aggregation points and inter-city
transport facilities. We believe that we deliver a high level of technical performance because our network is optimized for packet switched
traffic. We believe that our network is more reliable and carries packet switched traffic at lower cost than networks built as overlays to
traditional circuit-switched telephone networks.

        Our network serves over 200 metropolitan markets in North America, Europe, Asia, Latin America and Australia and encompasses:

�
1,735 multi-tenant office buildings strategically located in commercial business districts;

�
889 carrier-neutral Internet aggregation facilities, data center buildings and single-tenant buildings;

�
804 intra-city networks consisting of 32,946 fiber miles;

�
an inter-city network of 57,426 fiber route miles; and

�
multiple high-capacity transoceanic circuits that connect the North American, European, Asian, Latin American and
Australian portions of our network.

        We have created our network by acquiring optical fiber from carriers with large amounts of unused fiber and directly connecting Internet
routers to our existing optical fiber national backbone. We have expanded our network through key acquisitions of financially distressed
companies or their assets at a significant discount to their original cost. Due to our network design and acquisition strategy, we believe we are
positioned to grow our revenue and increase our profitability with limited incremental capital expenditures.

Inter-city Networks

        Our inter-city network consists of optical fiber connecting major cities in North America, Europe, Asia, Latin America and Australia. The
North American, European, Asian, Latin American and Australian portions of our network are connected by transoceanic circuits. Our network
was built by acquiring from various owners of fiber optic networks the right to use typically two strands of optical fiber out of the multiple fibers
owned by the cable operator. We install the optical and electronic equipment necessary to amplify, regenerate, and route the optical signals along
these networks. We have the right to use the optical fiber under long term agreements. We pay these providers our pro rata fees for the
maintenance of the optical fiber and provide our own equipment maintenance.
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Intra-city Networks

        In each metropolitan area in which we provide our high-speed on-net Internet access services, our backbone network is connected to one or
more routers that are connected to one or more of our metropolitan optical networks. We created our intra-city networks by obtaining the right to
use optical fiber from carriers with optical fiber networks in those cities. These metropolitan networks consist of optical fiber that runs from the
central router in a market into routers located in our on-net buildings. In most cases the metropolitan fiber runs in a ring architecture, which
provides redundancy so that if the fiber is cut, data can still be transmitted to the central router by directing traffic in the opposite direction
around the ring. The router in the building provides the connection to each of our on-net customers.

        Within the cities where we offer our off-net Internet access services, we lease circuits from telecommunications carriers, primarily local
telephone companies and cable TV companies, to provide the last mile connection to our customer's premises. Typically, these circuits are
aggregated at various locations in those cities onto higher-capacity leased circuits that ultimately connect the local aggregation router to our
network.

In-building Networks

        In office buildings where we provide service to multiple tenants we connect our routers to a cable typically containing 12 to 288 optical
fiber strands that run from our equipment in the basement of the building through the building riser to the customer location. Our service is
initiated by connecting a fiber optic cable from our customer's local area network to the infrastructure in the building riser giving our customer
dedicated and secure access to our network using an Ethernet connection. We believe that Ethernet is the lowest cost network connection
technology and is almost universally used for the local area networks that businesses operate.

Data Centers

        We operate 52 data centers across the United States and in Europe. These facilities comprise over 587,000 square feet of floor space and are
directly connected to our network. Each location is equipped with secure access, uninterruptable power supplies (UPS), and backup generators.
Our customers typically purchase bandwidth, rack space, and power within these facilities.

Internetworking

        The Internet is an aggregation of interconnected networks. We interconnect with the networks of our customers, which represent the
majority of our interconnections, and with other Internet service providers, or ISPs. The majority of our traffic travels between our customers.
We have settlement-free interconnections between our network and most major ISPs who are not our customers. We interconnect our network to
other ISP networks predominantly through private peering arrangements facilitated with direct connections with networks who are not customers
of the ISP. Larger ISPs exchange traffic and interconnect their networks by means of direct private connections referred to as private peering.

        Peering agreements between ISPs are necessary in order for them to exchange traffic. Without peering agreements, each ISP would have to
buy Internet access from every other ISP in order for its customer's traffic, such as email, to reach and be received from customers of other ISPs.
We are considered a Tier 1 ISP with a large customer base and, as a result, we have settlement-free peering arrangements with other providers.
We do not purchase transit services or paid peering to reach any portion of the Internet. This allows us to exchange traffic with those ISPs
without payment by either party. In such arrangements, each party exchanging traffic bears its own cost of delivering traffic to the point at which
it is handed off to the other party. We do not treat our settlement-free peering
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arrangements as generating revenue or expense related to the traffic exchanged. We do not sell or purchase paid peering. We directly connect
with over 6,580 total networks (in approximately 700 locations globally) of which approximately 30 networks are settlement-free peers, the
remaining networks are customers, whom we charge for Internet access.

Network Management and Customer Care

        Our primary network operations centers are located in Washington, D.C. and Madrid, Spain. These facilities provide continuous operational
support for our network. Our network operations centers are designed to immediately respond to any problems in our network. Our customer
care call centers are located in Washington D.C., Herndon Virginia, Madrid Spain, Paris France, and Frankfurt Germany. To ensure the quick
replacement of faulty equipment in the intra-city and long-haul networks, we have deployed field engineers across North America and Europe.
In addition, we have maintenance contracts with third-party vendors that specialize in maintaining optical and routed networks.

Our Services

        We offer our high-speed Internet access and IP connectivity services primarily to small and medium-sized businesses, communications
providers and other bandwidth-intensive organizations located in North America, Europe, Asia, Latin America and Australia.

        We offer on-net services in over 200 metropolitan markets. We serve 2,676 on-net buildings. Our most popular on-net service in North
America is Internet access at 100 megabits per second. We typically offer this service to small and medium-sized business customers. We also
offer Internet access at higher speeds of up to 100 Gigabits per second. These services are generally used by customers that have businesses,
such as web hosting, Internet access, and video delivery. These services are generally delivered at our data centers and carrier neutral data
centers. We believe that, on a per-Megabit basis, this service offering is one of the lowest priced in the marketplace. We also offer colocation
services in our data centers. This service offers Internet access combined with rack space and power in our facility, allowing the customer to
locate a server or other equipment at that location and connect to our Internet access service. Our final on-net service offering is our private
network service. This service provides point-to-point and point to multi-point connectivity. This service allows customers to connect
geographically dispersed local area networks in a seamless manner. We offer lower prices for longer term and volume commitments. We
emphasize the sale of our on-net services because we believe that we have a competitive advantage in providing these services and these services
generate gross profit margins that are greater than our off-net services.

        We offer our off-net services to customers that are not located in our on-net buildings. These services are primarily provided in the
metropolitan markets in North America and Europe in which we offer on-net services. These services are generally provided to small and
medium-sized corporate customers in over 6,650 off-net buildings.

Sales and Marketing

        Direct Sales.    We employ a direct sales and marketing approach. As of February 1, 2019, our sales force included 625 full-time
employees. Our quota bearing sales force includes 488 employees with 336 employees focused primarily on the corporate market and 152
employees focused primarily on the net-centric market. Our sales personnel work through direct contact with potential customers in, or intending
to locate in, our on-net buildings. Through agreements with building owners, we are able to initiate and maintain personal contact with our
customers by staging various promotional and social events in our multi-tenant office buildings and carrier neutral data centers. Sales personnel
are compensated with a base salary plus quota-based commissions and incentives. We use a customer relationship management system to
efficiently track sales activity levels and sales productivity.
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        Indirect Sales.    We also have an indirect sales program. Our indirect sales program includes several master agents with whom we have a
direct relationship. Through our agreements with our master agents we are able to sell through to thousands of sub agents. All agents have access
to selling to potential corporate customers and may sell all of our products. We have hired an indirect channel team who manages these indirect
relationships. The indirect channel team is compensated with a base salary plus quota-based commissions and incentives. We use our customer
relationship management system to efficiently track indirect sales activity levels and the sales productivity of our agents under our indirect sales
program.

        Marketing.    Because of our historical focus on a direct sales force that utilizes direct contact, we have not spent funds on television, radio
or print advertising. We use a limited amount of web based advertising. Our marketing efforts are designed to drive awareness of our products
and services, to identify qualified leads through various direct marketing campaigns and to provide our sales force with product brochures,
collateral materials, in building marketing events and relevant sales tools to improve the overall effectiveness of our sales organization. In
addition, we conduct building events and public relations efforts focused on cultivating industry analyst and media relationships with the goal of
securing media coverage and public recognition of our Internet access and private network services.

Competition

        We face competition from incumbent telephone and cable companies, and facilities-based network operators, many of whom are much
larger than us, have significantly greater financial resources, better-established brand names and large, existing installed customer bases in the
markets in which we compete. We also face competition from new entrants to the communications services market. Many of these companies
offer products and services that are similar to our products and services.

        Unlike some of our competitors, we generally do not have title to most of the dark fiber that makes up our network. Our interests in that
dark fiber are in the form of long-term leases under indefeasible rights of use, or IRUs, with providers, some of which also compete with us. We
rely on the owner of the fiber to maintain the fiber. We are also dependent on third party providers, some of which compete with us, for the local
loop facilities for the provision of connections to our off-net customers.

        We believe that competition is based on many factors, including price, transmission speed, ease of access and use, length of time to
provision service, breadth of service availability, reliability of service, customer support and brand recognition. Because our fiber optic networks
have been recently installed compared to those of the incumbent carriers, our state-of-the-art technology may provide us with cost, capacity, and
service quality advantages over some existing incumbent carrier networks; however, our network may not support some of the services
supported by these legacy networks, such as circuit-switched voice, ATM, frame relay, wireless and shared hybrid fiber coax networks. While
the Internet access speeds offered by traditional ISPs serving multi-tenant office buildings using DSL or cable modems typically do not match
our on-net offerings in terms of throughput or quality, these slower services are usually priced lower than our offerings and thus provide
competitive pressure on pricing, particularly for more price-sensitive customers. These and other downward pricing pressures particularly in
carrier neutral data centers have diminished, and may further diminish, the competitive advantages that we have enjoyed as the result of the
pricing of our services. Increasingly, traditional ISPs are upgrading their services using optical fiber and cable technology so that they can match
our transmission speed and quality.

Regulation

        Our services are subject to the regulatory authority of various agencies in the jurisdictions in which we operate. As a provider of only
Internet access and private networks to businesses regulation is
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generally light. This benefits us in that we have flexibility in offering our services and ease of entry into new markets. However, this light
regulation generally extends to our competitors, some of whom are incumbent telephone and cable companies with whom we need to
interconnect and from whom we acquire circuits for our off-net services. The extent of regulation can change. For example, the U.S. Federal
Communications Commission recently rescinded regulations applicable to mass market Internet access providers. In all jurisdictions regulations
continue to evolve. The regulations with which we need to comply include licenses to provide our services, data privacy, interception of
communications by law enforcement, blocking of web sites, and others. We believe that we comply with all regulations in the jurisdictions in
which we operate.

        The laws related to Internet telecommunications are unsettled and there may be new legislation and court decisions that may affect our
services and expose us to burdensome requirements and liabilities.

Employees

        As of February 1, 2019, we had 978 employees. Unions represent 26 of our employees in France. We believe that we have a satisfactory
relationship with our employees.

Available Information

        We were incorporated in Delaware in 1999. We maintain an Internet website at www.cogentco.com. We make available free of charge
through our Internet website our annual report on Form 10-K, our quarterly reports on Form 10-Q, our current reports on Form 8-K, and any
amendments to those reports filed or furnished pursuant to Section 13(a) or 15(d) of the Exchange Act. The reports are made available through a
link to the SEC's Internet website at www.sec.gov. You can find these reports and request a copy of our Code of Conduct on our website at
www.cogentco.com under the "About Cogent" tab at the "Investor Relations" link.

 ITEM 1A.    RISK FACTORS

Our connections to the Internet require us to establish and maintain relationships with other providers, which we may not be able to
maintain.

        The Internet is composed of various network providers who operate their own networks that interconnect at public and private
interconnection points. Our network is one such network. In order to obtain Internet connectivity for our network, we must establish and
maintain relationships with other Internet access providers and certain of our larger customers. These providers may be customers (who connect
their network to ours by buying Internet access from us) or may be other large Internet access providers to whom we connect on a
settlement-free peering basis as described below. Both customers and settlement-free peers may be competitors of ours.

        By entering into what are known as settlement-free peering arrangements, providers agree to exchange traffic between their respective
networks without charging each other. Our ability to avoid the higher costs of acquiring paid dedicated network capacity (transit or paid peering)
and to maintain high network performance is dependent upon our ability to establish and maintain settlement-free peering relationships and to
increase the capacity of the interconnections provided by these relationships. The terms and conditions of our settlement-free peering
relationships may also be subject to adverse changes, which we may not be able to control. For example, several network operators with large
numbers of individual users are arguing that they should be able to charge or charge more to network operators and businesses that deliver the
large volumes of traffic requested by their users. If we are not able to maintain or increase our settlement-free peering relationships in all of our
markets on favorable terms or to upgrade the capacity of our existing settlement-free peering relationships, we may not be able to provide our
customers with high performance or affordable or reliable services, which could
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cause us to lose existing and potential customers, damage our reputation and have a material adverse effect on our business. We have in the past
had peering disputes with other network providers that resulted in a temporary disruption of the exchange of traffic between our network and the
network of the other carrier. We have resolved the majority of such disputes through negotiations. In 2013 the major incumbent telephone and
cable companies in the United States began to refuse to upgrade our peering connections. This refusal caused congestion at our existing peering
connections with these networks as our connections were unable to handle the large volume of traffic requested by the customers of these
incumbent telephone and cable companies. This congestion impacted our network and our services to our other customers. Following issuance
by the U.S. Federal Communications Commission (FCC) of its Open Internet Order we were able to enter into agreements with most of these
carriers that have alleviated the congestion we were experiencing. We cannot assure you that the upgrade commitments in those agreements will
be sufficient to accommodate the growth of Internet traffic on our network. Also, in December 2017 the FCC rescinded the protections of the
Open Internet Order. This may impact the willingness of telephone and cable companies to enter into agreements to augment interconnections as
traffic grows and to continue current agreements.

        We have experienced the same congestion problem in Europe with incumbent telephone companies. As the use of streaming video
increases this problem is exacerbated. Recently, several European incumbent telephone companies have increased the capacity of our
interconnections. We do not know if they will continue to do so. The major carrier in Germany, Deutsche Telekom, continues to limit our
interconnection capacity.

We cannot assure you that we will be able to continue to establish and maintain relationships with other Internet access providers,
favorably resolve disputes with such providers, or increase the capacity of our interconnections with such providers.

We need to retain existing customers and continue to add new customers in order to become consistently profitable and cash flow positive.

        In order to become consistently profitable and consistently cash flow positive, we need to both retain existing customers and continue to
add a large number of new customers. The precise number of additional customers required is dependent on a number of factors, including the
turnover of existing customers, the pricing of our product offerings and the revenue mix among our customers. We may not succeed in adding
customers if our sales and marketing efforts are unsuccessful. In addition, many of our targeted customers are businesses that are already
purchasing Internet access services from one or more providers, often under a contractual commitment. It has been our experience that such
targeted customers are often reluctant to switch providers due to costs and effort associated with switching providers. Further, as some of our
customers grow larger they may decide to build their own Internet backbone networks or enter into direct connection agreements with telephone
and cable companies that provide Internet service to consumers. A migration of a few very large Internet users to their own networks, or to
special networks that may be offered by major telephone and cable providers of last mile broadband connections to consumers, or the loss or
reduced purchases from several significant customers could impair our growth, cash flow and profitability.

        We have customers who depend on the U.S. government's E-rate program for funding. There can be no assurance that the E-rate program
will continue or that other governmental programs that fund governments and organizations that are or might become customers will continue. A
failure of such programs to continue could result in a loss of customers and impair our growth, cash flow and profitability.
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Our growth and financial health are subject to a number of economic risks.

        A downturn in the world economy, especially the economies of North America and Europe would negatively impact our growth. We would
be particularly impacted by a decline in the development of new applications and businesses that make use of the Internet. Our revenue growth is
predicated on growing use of the Internet that makes up for the declining prices of Internet service. An economic downturn could impact the
Internet business more significantly than other businesses that are less dependent on new applications and growth in the use of those applications
because of the retrenchment by consumers and businesses that typically occurs in an economic downturn.

Our business and operations are growing rapidly and we may not be able to efficiently manage our growth.

        We have grown our company rapidly through network expansion and by obtaining new customers through our sales efforts. Our expansion
places significant strains on our management, operational and financial infrastructure. Our ability to manage our growth will be particularly
dependent upon our ability to:

�
expand, develop and retain an effective sales force and qualified personnel, especially in light of the tight job market in the
U.S.;

�
maintain the quality of our operations and our service offerings;

�
maintain and enhance our system of internal controls to ensure timely and accurate compliance with our financial and
regulatory reporting requirements; and

�
expand our accounting and operational information systems in order to support our growth.

If we fail to implement these measures successfully, our ability to manage our growth will be impaired.

We may experience difficulties operating in countries outside of the United States, Canada and Western Europe.

        We have expanded our network into Eastern Europe, Mexico and on a limited basis to Tokyo, Hong Kong, Singapore, Sydney (Australia)
and Sao Paulo (Brazil). We have experienced difficulties, ranging from lack of dark fiber to regulatory issues to slower revenue growth rates in
operating in these markets. If we are not successful in developing our market presence in these regions our operating results and revenue growth
could be adversely impacted.

We may experience delays and additional costs in expanding our on-net buildings.

        We plan on continuing to increase the number of carrier-neutral data centers and multi-tenant office buildings that are connected to our
network. We may be unsuccessful at identifying appropriate buildings or negotiating favorable terms for acquiring access to such buildings, and
consequently, we may experience difficulty in adding customers to our network and fully using our network's available capacity.

We may be required to censor content on the Internet, which we may find difficult to do and which may impact our ability to provide our
services in some countries as well as impact the growth of Internet usage, upon which we depend.

        Some governments attempt to limit access to certain content on the Internet. It is impossible for us (and other providers as far as we know)
to filter all content that flows across the Internet connections we provide. For example, some content is encrypted when a secure web site is
accessed. It is difficult to limit access to web sites by blocking a fixed set of Internet addresses when the website operators engage in practices
that make it difficult to block them. Should any government require us to perform these types of blocking procedures we could experience
difficulties ranging from incurring
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additional expenses to ceasing to provide service in that country. We could also be subject to penalties if we fail to implement the censorship.

We may not successfully make or integrate acquisitions or enter into strategic alliances.

        As part of our growth strategy, we may pursue selected acquisitions and strategic alliances. To date, we have completed 13 significant
acquisitions. However, we are very selective with respect to such acquisitions and alliances and we have not undertaken either for more than
14 years. We compete with other companies for acquisition opportunities and we cannot assure you that we will be able to execute future
acquisitions or strategic alliances on commercially reasonable terms, or at all. Even if we enter into these transactions, we may experience:

�
delays in realizing or a failure to realize the benefits we anticipate;

�
difficulties or higher-than-anticipated costs associated with integrating any acquired companies, products or services into our
existing business;

�
attrition of key personnel from acquired businesses;

�
unexpected costs or charges; and

�
unforeseen operating difficulties that require significant financial and managerial resources that would otherwise be
available for the ongoing development or expansion of our existing operations.

        In the past, our acquisitions have often included assets, service offerings and financial obligations that are not compatible with our core
business strategy. We have expended management attention and other resources to the divestiture of assets, modification of products and
systems as well as restructuring financial obligations of acquired operations. In most acquisitions, we have been successful in renegotiating the
agreements that we have acquired. If we are unable to satisfactorily renegotiate such agreements in the future or with respect to future
acquisitions, we may be exposed to large claims for payment for services and facilities we do not need.

        Consummating these transactions could also result in the incurrence of additional debt and related interest expense, as well as unforeseen
contingent liabilities, all of which could have a material adverse effect on our business, financial condition and results of operations. Because we
have purchased financially distressed companies or their assets, and may continue to do so in the future, we have not had, and may not have, the
opportunity to perform extensive due diligence or obtain contractual protections and indemnifications that are customarily provided in
acquisitions. As a result, we may face unexpected contingent liabilities arising from these acquisitions. We may also issue additional equity in
connection with these transactions, which would dilute our existing shareholders.

        Following an acquisition, we have experienced a decline in revenue attributable to acquired customers as these customers' contracts have
expired and they have entered into our standard customer contracts at generally lower rates or have chosen not to renew service with us. We
anticipate that we would experience similar revenue declines with respect to customers we may acquire in the future.

We depend upon our key employees and may be unable to attract or retain sufficient qualified personnel.

        Our future performance depends upon the continued contribution of our executive management team and other key employees, in
particular, our Chairman and Chief Executive Officer, Dave Schaeffer. As founder of our company, Mr. Schaeffer's knowledge of our business
and our industry combined with his deep involvement in every aspect of our operations and planning make him particularly well-suited to lead
our company and difficult to replace. In addition, our senior management team has been in place for many years and has deep experience with
our operations and abilities that would make them difficult to replace.
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We will need to renew the long-term leases of the optical fiber that composes our network.

        Our network is composed of optical fiber that we have leased from many carriers. Most of the leases are long-term, i.e. 15 years with
renewal rights. These leases are generally referred to as indefeasible rights of use (IRU). In coming years we will need to renew certain of these
leases either pursuant to the renewal terms of the lease or by negotiating an extension of the term. In particular, the lease for a large portion of
our U.S. intercity network will need to be renewed in 2020. We have exercised our renewal right as provided in the lease. However, the owner of
the fiber has the right to abandon the fiber rather than renew the lease. We do not expect the owner to abandon the fiber but if the owner did so
we would experience substantial disruption and expense in replacing our U.S. backbone network with fiber from other providers. We face
similar risks with respect to the other portions of our network.

Substantially all of our network infrastructure equipment is manufactured or provided by a single network infrastructure vendor.

        We purchase from Cisco Systems, Inc. (Cisco) the routers and transmission equipment used in our network. If Cisco fails to provide
equipment on a timely basis or fails to meet our performance expectations, including in the event that Cisco fails to enhance, maintain, upgrade
or improve its products, hardware or software we purchase from them when and how we need them, we may be delayed or unable to provide
services as and when requested by our customers. We also may be unable to upgrade our network and face greater difficulty maintaining and
expanding our network.

        Transitioning from Cisco to another vendor would be disruptive because of the time and expense required to learn to install, maintain and
operate the new vendor's equipment and to operate a multi-vendor network. Any such disruption could increase our costs, decrease our operating
efficiencies and have an adverse effect on our business, results of operations and financial condition.

        Cisco may also be subject to litigation with respect to the technology on which we depend, including litigation involving claims of patent
infringement. Such claims have been growing rapidly in the communications industry. Regardless of the merit of these claims, they can result in
the diversion of technical and management personnel, or require us to obtain non-infringing technology or enter into license agreements for the
technology on which we depend. There can be no assurance that such non-infringing technology or licenses will be available on acceptable
terms and conditions, if at all.

Our business could suffer because telephone companies and cable companies may provide better delivery of certain Internet content,
including content originating on their own networks, than content on the public Internet.

        Broadband connections provided by cable TV and telephone companies have become the predominant means by which consumers connect
to the Internet. The providers of these broadband connections may treat Internet content or other broadband content delivered from different
sources differently. The possibility of this has been characterized as an issue of "net neutrality." As many of our customers operate websites and
services that deliver content to consumers our ability to sell our services would be negatively impacted if Internet content delivered by us was
less easily received by consumers than Internet content delivered by others. The U.S. Federal Communications Commission had promulgated
rules that would have banned practices such as blocking and throttling of Internet traffic but those rules were rescinded by the U.S. Federal
Communications Commission in December 2017. The European Union has issued similar net neutrality rules but they remain untested. We also
do not know the extent to which the providers of broadband Internet access to consumers may favor certain content or providers in ways that
may disadvantage us.
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Our operations outside of the United States expose us to economic, regulatory and other risks.

        The nature of our operations outside of the United States involve a number of risks, including:

�
fluctuations in currency exchange rates;

�
exposure to additional regulatory and legal requirements, including import restrictions and controls, exchange controls,
tariffs and other trade barriers and privacy and data protection regulations;

�
difficulties in staffing and managing our foreign operations;

�
changes in political and economic conditions; and

�
exposure to additional and potentially adverse tax regimes.

        As we continue to expand into other countries, our success will depend, in part, on our ability to anticipate and effectively manage these
and other risks. Our failure to manage these risks and grow our operations outside the United States may have a material adverse effect on our
business and results of operations.

Fluctuations in foreign exchange rates may adversely affect our financial position and results of operations.

        Our operations outside the United States expose us to currency fluctuations and exchange rate risk. For example, while we record revenues
and the financial results of our European operations in Euros, these results are reflected in our consolidated financial statements in US dollars.
Therefore, our reported results are exposed to fluctuations in the exchange rates between the US dollar and the Euro. We may fund certain of our
cash flow requirements of our operations outside of the United States in US dollars. Accordingly, in the event that the foreign currency
strengthens against the US dollar to a greater extent than we anticipate, the cash flow requirements associated with these operations may be
significantly greater in US dollar terms than planned.

Our business could suffer delays and problems due to the actions of "last mile" providers on whom we are partially dependent.

        Our off-net customers are connected to our network by means of communications lines that are provided as services by local telephone and
cable companies and others. We may experience problems with the installation, maintenance and pricing of these lines which could adversely
affect our results of operations and our plans to add additional customers to our network using such services. We have historically experienced
installation and maintenance delays when the network provider is devoting resources to other services, such as traditional telephony, cable TV
services and private network services. We have also experienced pricing problems when a lack of alternatives allows a provider to charge high
prices for services in a particular area. We attempt to reduce this problem by using many different providers so that we have alternatives for
linking a customer to our network. Competition among the providers tends to improve installation intervals, maintenance and pricing.

Our network may be the target of potential cyber-attacks and other security breaches that could have significant negative consequences.

        Our business depends on our ability to limit and mitigate interruptions or degradation to our network availability. Our network, including
our routers, may be vulnerable to unauthorized access, computer viruses, cyber-attacks, distributed denial of service (DDOS), and other security
breaches. An attack on or security breach of our network could result in interruption or cessation of services, our inability to meet our service
level commitments, and potentially compromise customer data transmitted over our network. We cannot guarantee that our security measures
will not be circumvented, thereby resulting in network failures or interruptions that could impact our network availability and have a
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material adverse effect on our business, financial condition and operational results. We may be required to expend significant resources to
protect against such threats, and may experience a reduction in revenues, litigation, and a diminution in goodwill, caused by a breach. Although
our customer contracts limit our liability, affected customers and third parties may seek to recover damages from us under various legal theories.

Our network could suffer serious disruption if certain locations experience serious damage.

        There are certain locations through which a large amount of our Internet traffic passes. Examples are facilities in which we exchange traffic
with other carriers, the facilities through which our transoceanic traffic passes, and certain of our network hub sites. If any of these facilities
were destroyed or seriously damaged a significant amount of our network traffic could be disrupted. Because of the large volume of traffic
passing through these facilities our ability (and the ability of carriers with whom we exchange traffic) to quickly restore service would be
challenged. There could be parts of our network or the networks of other carriers that could not be quickly restored or that would experience
substantially reduced service for a significant time. If such a disruption occurs, our reputation could be negatively impacted which may cause us
to lose customers and adversely affect our ability to attract new customers, resulting in an adverse effect on our business and operating results.

We may have difficulty and experience disruptions as we add features and upgrade our network

        When we upgrade our network this process involves reconfiguring our network and making changes to software including our operating
systems. In doing so we may experience disruptions that affect our customers, our revenue, and our ability to grow. We may require additional
resources to accomplish this work in a timely manner. That could cause us to incur unexpected expenses or delay portions of this effort to the
detriment of our ability to provide service to our customers.

If the information systems that we depend on to support our customers, network operations, sales, billing and financial reporting do not
perform as expected, our operations and our financial results may be adversely affected.

        We rely on complex information systems to operate our network and support our other business functions. Our ability to track sales leads,
close sales opportunities, provision services, bill our customers for our services and prepare our financial statements depends upon the effective
integration of our various information systems. If our information systems, individually or collectively, fail or do not perform as expected, our
ability to process and provision orders, to make timely payments to vendors, to ensure that we collect amounts owed to us and prepare and file
our financial statements would be adversely affected. Such failures or delays could result in increased capital expenditures, customer and vendor
dissatisfaction, loss of business or the inability to add new customers or additional services, and the inability to prepare accurate and timely
financial statements all of which would adversely affect our business and results of operations.

The U.S. Tax Cuts and Jobs Act will impact us.

        The Tax Cuts and Jobs Act (the "Act") significantly changed U.S. tax law by reducing the U.S. corporate tax rate, making certain changes
to U.S. taxation of income earned abroad, the deduction of capital expenditures, and the deduction of interest expense. Although we generally
believe the impact of the Act will be favorable to us it is complex and there may be aspects that will negatively affect us.

Tax audits could adversely affect us.

        We are subject to audit of our tax compliance in numerous jurisdictions. These may result in the assessment of amounts due that are
material and therefore would have an adverse effect on us.
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The utilization of certain of our net operating loss carryforwards is limited and depending upon the amount of our taxable income we may be
subject to paying income taxes earlier than planned.

        Section 382 of the Internal Revenue Code in the United States limits the utilization of net operating losses when ownership changes, as
defined by that section, occur. We have performed an analysis of our Section 382 ownership changes and have determined that the utilization of
certain of our net operating loss carryforwards in the United States is limited. Further, recent changes to the tax law in the United States may
impact our utilization of our net operating losses.

Our business could suffer from an interruption of service from our fiber providers.

        The optical fiber cable owners from whom we have obtained our inter-city and intra-city dark fiber maintain that dark fiber. We are
contractually obligated under the agreements with these carriers to pay maintenance fees, and if we are unable to continue to pay such fees we
would be in default under these agreements. If these carriers fail to maintain the fiber or disrupt our fiber connections due to our default or for
other reasons, such as business disputes with us, bankruptcy, and governmental takings, our ability to provide service in the affected markets or
parts of markets would be impaired unless we have or can obtain alternative fiber routes. Some of the companies that maintain our inter-city
dark fiber and some of the companies that maintain our intra-city dark fiber are also competitors of ours. Consequently, they may have
incentives to act in ways unfavorable to us. While we have successfully mitigated the effects of prior service interruptions and business disputes
in the past, we may incur significant delays and costs in restoring service to our customers in connection with future service interruptions, and as
a result we may lose customers.

Our business depends on agreements with carrier neutral data center operators, which we could fail to obtain or maintain.

        Our business depends upon access to customers in carrier neutral data centers, which are facilities in which many users of the Internet
house the computer servers that deliver content and applications to users by means of the Internet and provide access to multiple Internet access
networks. Most carrier neutral data centers allow any carrier to operate within the facility (for a standard fee). We expect to enter into additional
agreements with carrier neutral data center operators as part of our growth plan. Current government regulations do not require carrier neutral
data center operators to allow all carriers access on terms that are reasonable or nondiscriminatory. We have been successful in obtaining
agreements with these operators in the past and have generally found that the operators want to have us located in their facilities because we
offer low-cost, high-capacity Internet service to their customers. Any deterioration in our existing relationships with these operators could harm
our sales and marketing efforts and could substantially reduce our potential customer base. Increasing concentration in this industry could
negatively impact us if any such combined entities decide to discontinue operation of their facilities in a carrier neutral fashion.

Our ability to serve customers in multi-tenant office buildings depends on access agreements with building owners and managers, which we
could fail to obtain or maintain.

        Our on-net business depends upon our in-building networks. Our in-building networks depend on access agreements with building owners
or managers allowing us to install our in-building networks and provide our services in these buildings. These agreements typically have terms
of five to ten years, with one or more renewal options. Any deterioration in our existing relationships with building owners or managers could
harm our sales and marketing efforts and could substantially reduce our potential customer base. We expect to enter into additional access
agreements as part of our growth plan. Current federal and state regulations do not require building owners to make space available to us or to do
so on terms that are reasonable or nondiscriminatory. While the FCC has adopted regulations that prohibit common carriers (subject to
regulation under Title II of the Communications Act) from
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entering into exclusive arrangements with owners of multi-tenant commercial office buildings, these regulations do not require building owners
to offer us access to their buildings. Building owners or managers may decide not to permit us to install our networks in their buildings or they
may elect not to renew or amend our access agreements. Most of these agreements have one or more automatic renewal periods and others may
be renewed at the option of the landlord. Some of these access agreements have or will have exhausted all automatic renewal periods and, as
such, will be coming up for renewal in the near future. While we have historically been successful in renewing these agreements and no single
building access agreement is material to our success, the failure to obtain or maintain a number of these agreements would reduce our revenue,
and we might not recover our costs of procuring building access and installing our in-building networks in those locations.

We may not be able to obtain or construct additional building laterals to connect new buildings to our network.

        In order to connect a new building to our network we need to obtain or construct a lateral from our metropolitan network to the building.
We may not be able to obtain fiber in an existing lateral at an attractive price from a provider and may not be able to construct our own lateral
due to the cost of construction or municipal regulatory restrictions. Failure to obtain fiber in an existing lateral or to construct a new lateral could
keep us from adding new buildings to our network and negatively impact our growth opportunities.

Impairment of our proprietary property and our alleged infringement on other companies' intellectual property rights could harm our
business.

        We cannot assure you that the steps taken by us to protect our proprietary property will be adequate to deter misappropriation of proprietary
information or that we will be able to detect unauthorized use and take appropriate steps to enforce our rights. We also are subject to the risk of
litigation alleging infringement of third party intellectual property rights. Any such claims could require us to spend significant sums in
litigation, pay damages, develop non-infringing intellectual property or acquire licenses to the intellectual property that is the subject of the
alleged infringement.

        We are aware of other companies in our and other industries that use the word "Cogent" in their corporate names. Consequently, we do not
have rights to the name "Cogent". This may weaken our ability to market our services.

The sector in which we operate is highly competitive, and we may not be able to compete effectively.

        We face significant competition from incumbent carriers, Internet service providers and facilities-based network operators. Relative to us,
many of these providers have significantly greater financial resources, more well-established brand names, larger customer bases, and more
diverse strategic plans and service offerings.

        Intense competition from these traditional and new communications companies has led to declining prices and margins for many
communications services, and we expect this trend to continue as competition intensifies in the future. Decreasing prices for high-speed Internet
services have somewhat diminished the competitive advantage that we have enjoyed as a result of our service pricing.

        Our business is premised on the idea that customers want simple Internet access and private networks rather than a combination of such
services with other services such as VOIP and complex enterprise services. Our competitors offer such services. Should the market come to
favor such services our ability to acquire and keep customers would be impaired. Our competitors may also introduce new technologies or
services that could make our services less attractive to potential customers.
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We issue projected results and estimates for future periods from time to time, and such projections and estimates are subject to inherent
uncertainties and may prove to be inaccurate.

        Financial information, results of operations and other projections that we may issue from time to time are based upon our assumptions and
estimates. While we believe these assumptions and estimates to be reasonable when they are developed, they are inherently subject to significant
business, economic and competitive uncertainties and contingencies, many of which are beyond our control. You should understand that certain
unpredictable factors could cause our actual results to differ from our expectations and those differences may be material. No independent expert
participates in the preparation of these estimates. These estimates should not be regarded as a representation by us as to our results of operations
during such periods as there can be no assurance that any of these estimates will be realized. In light of the foregoing, we caution you not to
place undue reliance on these estimates. These estimates constitute forward-looking statements.

We have negative shareholders equity and may not be able to pay dividends in the future.

        We have negative shareholders equity. Our Board of Directors has declared dividends based upon an independent expert valuation of our
assets that determined sufficient funds existed to pay a dividend under Delaware Law. We cannot assure you that a future valuation of our assets
will reach the same conclusion. In the future if we do not receive a similar valuation of our assets and we continue to have negative shareholders
equity, we will not be able to pay dividends.

        The indentures governing our debt agreements, among other things, limits our ability to incur indebtedness; to pay dividends or make other
distributions; to make certain investments and other restricted payments; to create liens; consolidate, merge, sell or otherwise dispose of all or
substantially all of our assets; to incur restrictions on the ability of a subsidiary to pay dividends or make other payments; and to enter into
certain transactions with our affiliates.

        The payment of any future dividends and any other returns of capital, including stock buybacks, will be at the discretion of our Board of
Directors and may be reduced, eliminated or increased and will be dependent upon our financial position, results of operations, available cash,
cash flow, capital requirements, limitations under our debt indentures and other factors deemed relevant by the our Board of Directors. We are a
Delaware Corporation as are our U.S subsidiaries and under the General Corporate Law of the State of Delaware distributions may be restricted
including a restriction that distributions, including stock purchases and dividends, do not result in an impairment of a corporation's capital, as
defined under Delaware Law.

Network failure or delays and errors in transmissions expose us to potential liability.

        Our network is part of the Internet which is a network of networks. Our network uses a collection of communications equipment, software,
operating protocols and proprietary applications for the high-speed transportation of large quantities of data among multiple locations. Given the
complexity of our network, it is possible that data will be lost or distorted. Delays in data delivery may cause significant losses to one or more
customers using our network. Our network may also contain undetected design faults and software bugs that, despite our testing, may not be
discovered in time to prevent harm to our network or to the data transmitted over it. The failure of any equipment or facility on our network
could result in the interruption of customer service until we affect the necessary repairs or install replacement equipment. Network failures,
delays and errors could also result from natural disasters, power losses, security breaches, computer viruses, distributed denial of service attacks,
fiber cuts, and other natural or man-made events. Our off-net services are dependent on the network facilities of other providers or on local
telephone companies or cable companies. Network failures, faults or errors could cause delays or service interruptions, expose us to customer
liability or require expensive modifications that could have a material adverse effect on our business.
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As an Internet access provider, we may incur liabilities for information disseminated through our network.

        The law relating to the liabilities of Internet access providers and on-line services companies for information carried on or disseminated
through their networks is unsettled. As the law in this area develops and as we expand our international operations, the potential imposition of
liabilities upon us for the behavior of our customers or the information carried on and disseminated through our network could require us to
implement measures to reduce our exposure to such liabilities, which may require the expenditure of substantial resources or the discontinuation
of certain products or service offerings. Any costs that are incurred as a result of such measures or the imposition of liabilities could have a
material adverse effect on our business.

Privacy requirements in the EU may impact our business.

        The General Data Protection Regulation ("GDPR") came into force in May 2018 in the European Union. The GDPR creates significant new
requirements regarding the protection of personal data and significantly increases the financial penalties for noncompliance. We believe we are
in compliance with GDPR, and we do not believe that GDPR will have a significant impact on our provision of services to our customers.
However, in the absence of precedence and guidance from EU regulators, the application of GDPR to the provision of internet services remains
unsettled, and we may be required to adopt additional measures in the future.

        In addition to the new requirements imposed upon us by GDPR, the privacy requirements and expectations created in the EU by GDPR are
stricter than those in the US. These requirements include rules restricting the flow of data across borders. These restrictions may cause
companies to localize data, decline to make use of services provided by our customers in the US, and otherwise impact the use of our services.
Notwithstanding the existence of programs such as the Privacy Shield program in place between the US and EU and other means of compliance
created by GDPR, European companies and individuals may be reluctant to use US companies, which could negatively impact our business.

Proposed privacy requirements in the United States and other countries may impact our business.

        Many countries, including the United States, are considering adopting privacy regulations or laws that would govern the way an Internet
user's data is used. These rules would, for the most part, affect Internet businesses that collect personal information about users of their services.
We do not provide such services. We only transmit data across the Internet. However, some of these proposed privacy rules could impose
obligations on us that could negatively impact our business.

Changes in laws, rules, and enforcement could adversely affect us.

        We are not subject to substantial regulation by the Federal Communications Commission or the state public utilities commissions in the
United States. Internet service is also subject to minimal regulation in Western Europe and in Canada. Elsewhere the regulation is greater,
though not as extensive as the regulation for providers of voice services. If we decide to offer traditional voice services or otherwise expand our
service offerings to include services that would cause us to be deemed a common carrier, we will become subject to additional regulation.
Additionally, if we offer voice service using IP (VOIP) or offer certain other types of data services, we may become subject to additional
regulation. This regulation could impact our business because of the costs and time required to obtain necessary authorizations, the additional
taxes that we may become subject to or may have to collect from our customers, and the additional administrative costs of providing these
services, and other costs. Even if we do not decide to offer additional services, governmental authorities may decide to impose additional
regulation and taxes upon providers of Internet access and private network services. All of these matters could inhibit our ability to remain a
low-cost carrier and could have a material adverse effect on our business, financial condition and our results of operations.
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        As with the privacy laws described earlier, much of the law related to the liability of Internet service providers for content on the network
and the behavior of our customers and their end users remains unsettled. Some jurisdictions have laws, regulations, or court decisions that
impose obligations upon Internet access providers to restrict access to certain content. Other legal issues, such as the sharing of copyrighted
information, data protection, trans-border data flow, unsolicited commercial email ("spam"), universal service, and liability for software viruses
could become subjects of additional legislation and legal development and changes in enforcement policies. Laws that could subject us to claims
or otherwise impact our business include, among others:

�
The Canadian Anti-Spam Legislation ("CASL") implemented in 2015. The full implementation of CASL was delayed in
2017, and changes may be made to the legislation in the future. We believe we are currently in compliance with CASL.

�
Statutory safe harbors, such as the Digital Millennium Copyright Act in the United States, upon which we rely with respect
to copyright liability for transitory communications. Any changes to these safe harbors may adversely impact us.

�
The United States Communications Assistance for Law Enforcement Act and similar laws of other countries require that we
be able to intercept communications when required to do so by law enforcement agencies. We may experience difficulties
and incur significant costs in complying with these laws. If we are unable to comply with the laws we could be subject to
fines in the United States of up to $1.0 million per event and equal or greater fines in other countries.

        We cannot predict the impact of these changes on us. They could have a material adverse effect on our business, financial condition and our
results of operations.

Governments may assert that we are liable for taxes which we have not collected from our customers and we may have to begin collecting a
multitude of taxes if Internet services become subject to taxation similar to the taxation of telephone service.

        In the United States Internet services are generally not subject to taxes. Consequently, in the United States we collect few taxes from our
customers even though most telecommunications services are subject to numerous taxes. Various local jurisdictions have asserted that some of
our services should be subject to local taxes. If such jurisdictions assess taxes on prior years we may be subject to a liability for unpaid taxes that
we may be unable to collect from our customers or former customers. If the taxation of Internet service is expanded we will need to collect those
taxes from our customers. The process of implementing a system to properly bill and collect such taxes may require significant resources. In
addition, the FCC is considering changes to its Universal Services Fund that could result in its application to Internet services. This too would
require that we expend resources to collect this tax. Finally, the cumulative effect of these taxes levied on Internet services could discourage
potential customers from using Internet services to replace traditional telecommunication services and negatively impact our ability to grow our
business.

        Our private network services are subject to taxes and fees in various jurisdictions. We believe we collect all required taxes, however, a
jurisdiction may assert we have failed to collect certain taxes. The expense of paying any unpaid taxes could be substantial and we might not be
able to collect such back taxes from our customers.

The exit of the United Kingdom from the European Union may adversely affect us.

        We operate in the EU, including the United Kingdom. The exit of the United Kingdom from the EU could adversely affect our operations
and sales in unknown ways.
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Terrorist activity throughout the world, military action to counter terrorism and natural disasters could adversely impact our business.

        The continued threat of terrorist activity and other acts of war or hostility have had, and may continue to have, an adverse effect on
business, financial and general economic conditions internationally. Effects from these events and any future terrorist activity, including cyber
terrorism, may, in turn, increase our costs due to the need to provide enhanced security, which would adversely affect our business and results of
operations. These circumstances may also damage or destroy the Internet infrastructure and may adversely affect our ability to attract and retain
customers, our ability to raise capital and the operation and maintenance of our network access points. We are particularly vulnerable to acts of
terrorism because our largest customer concentration is located in New York, our headquarters is located in Washington, D.C., and we have
significant operations in Paris, Madrid and London, cities that have historically been targets for terrorist attacks. We are also susceptible to other
catastrophic events such as major natural disasters, extreme weather, fire or similar events that could affect our headquarters, other offices, our
network, infrastructure or equipment, which could adversely affect our business.

If we do not comply with laws regarding corruption and bribery, we may become subject to monetary or criminal penalties.

        The United States Foreign Corrupt Practices Act generally prohibits companies and their intermediaries from bribing foreign officials for
the purpose of obtaining or keeping business. Other countries have similar laws to which we are subject. We take precautions to comply with
these laws. However, these precautions may not protect us against liability, particularly as a result of actions that may be taken in the future by
agents and other intermediaries through whom we have exposure under these laws even though we may have limited or no ability to control such
persons. Our competitors include foreign entities that are not subject to the United States Foreign Corrupt Practices Act or laws of similar
stringency, and hence we may be at a competitive disadvantage.

Allegations that the United States Government has intercepted Internet traffic may discourage use of the Internet and the use of United
States based Internet service providers.

        Allegations have been made that the United States Government (through its National Security Agency) and other governments have
allegedly intercepted Internet traffic on a massive scale. It has also been alleged that user information has been collected from various
Internet-based services with and without the cooperation of the companies providing those services. Such allegations may discourage individuals
and organizations from making use of Internet-based services due to privacy concerns and concerns that proprietary data can be compromised,
This could impact our ability to grow our business, especially because we and other companies headquartered in the United States may be less
favored by customers that perceive a connection between the activities of the United States Government and United States companies.

Risk Factors Related to Our Indebtedness

We have substantial debt which we may not be able to repay when due.

        Our total indebtedness at December 31, 2018 was $809.2 million and included $189.2 million of our 5.625% senior unsecured notes and
$445.0 million of our 5.375% senior secured notes. Our $189.2 million of senior unsecured notes are due in 2021 and require interest payments
totaling $10.6 million per year. Our $445.0 million senior secured notes are due in March 2022 and require annual interest payments of
$23.9 million per year. All of our noteholders have the right to be paid the principal upon default and upon certain designated events, such as
certain changes of control. Our total indebtedness at December 31, 2018 also includes $163.8 million of capital lease obligations for dark
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fiber primarily under 15 - 20 year IRUs and $11.2 million due under an installment payment agreement with a vendor. The amount of our IRU
capital lease obligations may be impacted due to our expansion activities, the timing of payments and fluctuations in foreign currency rates. We
may not have sufficient funds to pay the interest and principal related to these obligations at the time we are obligated to do so, which could
result in bankruptcy, or we may only be able to raise the necessary funds on unfavorable terms.

Our substantial level of indebtedness could adversely affect our financial condition and prevent us from fulfilling our obligations under our
notes and our other indebtedness.

        We have substantial indebtedness. Our substantial debt may have important consequences. For instance, it could:

�
make it more difficult for us to satisfy our financial obligations, including those relating to our debt;

�
require us to dedicate a substantial portion of any cash flow from operations to the payment of interest and principal due
under our debt, which will reduce funds available for other business purposes, including the growth of our operations, capital
expenditures and acquisitions;

�
place us at a competitive disadvantage compared with some of our competitors that may have less debt and better access to
capital resources; and

�
limit our ability to obtain additional financing required to fund working capital and capital expenditures, for strategic
acquisitions and for other general corporate purposes.

        Our ability to satisfy our obligations including our debt depends on our future operating performance and on economic, financial,
competitive and other factors, many of which are beyond our control. Our business may not generate sufficient cash flow, and future financings
may not be available to provide sufficient net proceeds, to meet these obligations or to successfully execute our business strategy.

Despite our leverage we may still be able to incur more debt. This could further exacerbate the risks that we and our subsidiaries face.

        We and our subsidiaries may incur additional indebtedness, including additional secured indebtedness, in the future. The terms of our debt
indentures restrict, but do not completely prohibit, us from doing so. In addition, the indentures allow us to issue additional notes and other
indebtedness secured by the collateral under certain circumstances. Moreover, we are not prevented from incurring other liabilities that do not
constitute indebtedness as defined in the indentures, including additional capital lease obligations in the form of IRUs. These liabilities may
represent claims that are effectively prior to the claims of our note holders. If new debt or other liabilities are added to our debt levels the related
risks that we and our subsidiaries now face could intensify.

The agreements governing our various debt obligations impose restrictions on our business and could adversely affect our ability to
undertake certain corporate actions.

        The agreements governing our various debt obligations include covenants imposing significant restrictions on our business. These
restrictions may affect our ability to operate our business and may limit our ability to take advantage of potential business opportunities as they
arise. These covenants place restrictions on our ability to, among other things:

�
incur additional debt;

�
create liens;
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�
make certain investments;

�
enter into certain transactions with affiliates;

�
declare or pay dividends, redeem stock or make other distributions to stockholders; and

�
consolidate, merge or transfer or sell all or substantially all of our assets.

        Our ability to comply with these agreements may be affected by events beyond our control, including prevailing economic, financial and
industry conditions. These covenants could have an adverse effect on our business by limiting our ability to take advantage of financing, merger
and acquisition or other corporate opportunities. The breach of any of these covenants or restrictions could result in a default under the
agreements governing our debt obligations.

To service our indebtedness, we will require a significant amount of cash. However, our ability to generate cash depends on many factors
many of which are beyond our control.

        Our ability to make payments on and to refinance our indebtedness and to fund planned capital expenditures will depend on our ability to
generate cash in the future, which, in turn, is subject to general economic, financial, competitive, regulatory and other factors, many of which are
beyond our control.

        Our business may not generate sufficient cash flow from operations and we may not have available to us future borrowings in an amount
sufficient to enable us to pay our indebtedness or to fund our other liquidity needs. In these circumstances, we may need to refinance all or a
portion of our indebtedness on or before maturity. We may not be able to refinance any of our indebtedness on commercially reasonable terms or
at all. Without this financing, we could be forced to sell assets or secure additional financing to make up for any shortfall in our payment
obligations under unfavorable circumstances. However, we may not be able to secure additional financing on terms favorable to us or at all and,
in addition, the terms of the indentures governing our notes limit our ability to sell assets and also restrict the use of proceeds from such a sale.
We may not be able to sell assets quickly enough or for sufficient amounts to enable us to meet our obligations, including our obligations under
our notes.

 ITEM 1B.    UNRESOLVED STAFF COMMENTS

        None.

 ITEM 2.    PROPERTIES

        We lease space for offices, data centers, colocation facilities, and points-of-presence.

        Our headquarters facility consists of 43,117 square feet located in Washington, D.C. The lease for our headquarters is with an entity
controlled by our Chief Executive Officer. The lease expires in May 2020 and may be cancelled by us upon 60 days' notice.

        We lease a total of approximately 740,000 square feet of space for our data centers, offices and operations centers. We believe that these
facilities are generally in good condition and suitable for our operations.

 ITEM 3.    LEGAL PROCEEDINGS

        We are involved in legal proceedings in the ordinary course of our business that we do not expect to have a material adverse effect on our
business, financial condition or results of operations. For a discussion of the significant proceedings in which we are involved, see Note 6 to our
consolidated financial statements.

 ITEM 4.    MINE SAFETY DISCLOSURES

Edgar Filing: COGENT COMMUNICATIONS HOLDINGS, INC. - Form 10-K

25



        Not applicable.

24

Edgar Filing: COGENT COMMUNICATIONS HOLDINGS, INC. - Form 10-K

26



Table of Contents

 PART II

 ITEM 5.    MARKET FOR REGISTRANT'S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND ISSUER
PURCHASES OF EQUITY SECURITIES

        Our sole class of common equity is our common stock, par value $0.001, which is currently traded on the NASDAQ Global Select Market
under the symbol "CCOI." Prior to March 6, 2006, our common stock traded on the American Stock Exchange under the symbol "COI." Prior to
February 5, 2002, no established public trading market for our common stock existed.

        As of February 1, 2019, there were 142 holders of record of shares of our common stock holding 45,224,302 shares of our common stock.

Performance Graph

        Our common stock currently trades on the NASDAQ Global Select Market. The chart below compares the relative changes in the
cumulative total return of our common stock for the period from December 31, 2013 to December 31, 2018, against the cumulative total return
for the same period of the (1) The Standard & Poor's 500 (S&P 500) Index and (2) the NASDAQ Telecommunications Index. The comparison
below assumes $100 was invested on December 31, 2013 in our common stock, the S&P 500 Index and the NASDAQ Telecommunications
Index, with dividends, if any, reinvested.

 COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN*
Among Cogent Communications Holdings, the S&P 500 Index

and the NASDAQ Telecommunications Index

*
$100 invested on 12/31/13 in stock or index, including reinvestment of dividends. Fiscal year ending December 31.

Copyright© 2018 Standard & Poor's, a division of S&P Global. All rights reserved.
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12/13 12/14 12/15 12/16 12/17 12/18
Cogent Communications Holdings 100.00 90.47 92.75 115.11 131.57 137.11
S&P 500 100.00 113.69 115.26 129.05 157.22 150.33
NASDAQ Telecommunications 100.00 102.75 100.20 106.61 130.48 130.76
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The stock price performance included in this graph is not necessarily indicative of future stock price performance.

Issuer Purchases of Equity Securities

        Our Board of Directors authorized a plan to permit the repurchase of up to $50.0 million of our common stock in negotiated and open
market transactions through December 31, 2019. As of December 31, 2018, $34.9 million remained available for such negotiated and open
market transactions concerning our common stock. We may purchase shares from time to time depending on market, economic, and other
factors.

 Issuer Purchases of Equity Securities

Period

Total
Number of

Shares
Purchased

Average
Price Paid
per Share

Total
Number of

Shares Purchased
as Part of

Publicly Announced
Plans or Programs

Approximate Dollar
Value of Shares
that May Yet Be
Purchased Under

the Plans
or Programs

October 1 - 31, 2018 � $ � � $ 41,469,082
November 1 - 30, 2018 � $ � � $ 41,469,082
December 1 - 31, 2018 147,995 $ 44.36 147,995 $ 34,904,594

Equity Compensation Plan Information

        The information required by this Item 5 regarding Securities Authorized for Issuance Under Equity Compensation Plans is incorporated in
this report by reference to the information set forth under the caption "Equity Plan Information" in our 2019 Proxy Statement.

 ITEM 6.    SELECTED FINANCIAL DATA

        The annual financial information set forth below has been derived from our audited consolidated financial statements. The information
should be read in connection with, and is qualified in its entirety by reference to, Item 7. "Management's Discussion and Analysis of Financial
Condition and Results of
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Operations", the consolidated financial statements and notes included elsewhere in this report and in our SEC filings.

Years Ended December 31,

2018 2017 2016 2015 2014
(dollars in thousands)

CONSOLIDATED STATEMENT OF
OPERATIONS DATA:
Service revenue $ 520,193 $ 485,175 $ 446,900 $ 404,234 $ 380,003
Operating expenses:
Network operations 218,631 208,674 193,493 173,926 159,405
Equity-based compensation expense�network
operations 895 604 573 584 488
Selling, general, and administrative 117,045 115,229 110,547 102,172 98,596
Equity-based compensation expense�SG&A 16,813 12,686 10,162 10,931 9,083
Depreciation and amortization 81,233 75,926 75,235 70,527 69,481
          
Total operating expenses 434,617 413,119 390,010 358,140 337,053
Losses on debt redemption and extinguishment � � (587) (10,144) �
Gains�lease obligation restructurings and
releases � � � 11,643 �
Gains on equipment exchanges 982 3,862 7,739 5,443 10,950
          
Operating income 86,558 75,918 64,042 53,036 53,900
Interest expense (51,056) (48,467) (40,803) (41,280) (49,945)
Interest income and other, net 5,880 3,667 1,021 956 536
           
Income before income taxes 41,382 31,118 24,260 12,712 4,491
Income tax (expense) (12,715) (25,242) (9,331) (7,816) (3,694)
          
Net income $ 28,667 $ 5,876 $ 14,929 $ 4,896 $ 797
          
      
           
Net income per common share�basic $ 0.63 $ 0.13 $ 0.33 $ 0.11 $ 0.02
           
      
          
Net income per common share�diluted $ 0.63 $ 0.13 $ 0.33 $ 0.11 $ 0.02
          
      
           
Dividends declared per common share $ 2.12 $ 1.80 $ 1.51 $ 1.46 $ 1.17
           
      
          
Weighted-average common shares�basic 45,280,161 44,855,263 44,641,805
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