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PROSPECTUS

Cogent Communications Group, Inc.

244,827 Shares of Common Stock

This prospectus relates to the offering of shares of our common stock issuable upon conversion of the 7.50% convertible subordinated notes
due 2007 of our subsidiary, Allied Riser Communications Corporation. Allied Riser became our subsidiary by merger on February 4, 2002. As a
result of the merger we became a co-obligor with Allied Riser on the notes, and assumed the obligation to issue common stock upon conversion
of the notes.

The common stock registered under this prospectus will be offered by the selling security holders, not by us. We will not receive any cash
proceeds from sales by the selling security holders of these securities.

Our common stock is listed on the American Stock Exchange under the symbol "COL." On February 8, 2002, the last reported sale price of
our common stock was $3.15 per share.

Investing in our common stock involves substantial risks. See ''Risk Factors'' beginning on page 4.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or passed upon the adequacy or accuracy of this prospectus. any representation to the contrary is a criminal offense.

The date of this prospectus is February 12, 2002.
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WE HAVE NOT AUTHORIZED ANY PERSON TO GIVE YOU ANY INFORMATION OR TO MAKE ANY REPRESENTATIONS
OTHER THAN THOSE CONTAINED IN THIS PROSPECTUS. YOU SHOULD NOT RELY ON ANY INFORMATION OR
REPRESENTATIONS OTHER THAN THOSE CONTAINED IN THIS PROSPECTUS. THIS PROSPECTUS IS NOT ANY OFFER
TO SELL OR A SOLICITATION OF AN OFFER TO BUY ANY SECURITIES OTHER THAN THE COMMON STOCK INTO
WHICH THE NOTES OF ALLIED RISER ARE CONVERTIBLE. IT IS NOT AN OFFER TO SELL OR A SOLICITATION OF AN
OFFER TO BUY SECURITIES IF THE OFFER OR SOLICITATION WOULD BE UNLAWFUL. THE AFFAIRS OF COGENT
COMMUNICATIONS GROUP, INC. MAY HAVE CHANGED SINCE THE DATE OF THIS PROSPECTUS. YOU SHOULD NOT
ASSUME THAT THE INFORMATION IN THIS PROSPECTUS IS CORRECT AT ANY TIME SUBSEQUENT TO ITS DATE.

SUMMARY

This brief summary does not contain all of the information that is important to you. You should carefully read this entire document and the
other documents to which it refers. See "Where You Can Find More Information."
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Cogent Communications Group, Inc. (Page 28)

We are a facilities-based Internet service provider providing high-speed Internet access to businesses. Cogent currently has facilities to
provide its services in twenty major metropolitan markets across the nation and focuses primarily on providing its services to businesses in large
office buildings. Cogent was founded in August 1999 and commenced construction of its network in February 2000. We began to generate
limited revenues in April 2001, and through September 2001 generated $0.7 million in revenues. Cogent's net losses since inception through
September 2001 have been $57.3 million.

For additional information about Cogent and its business, see "Information About Cogent" on page 28. and "Where You Can Find More
Information" on page 63.

Merger With Allied Riser Communications Corporation (Page 28)
On February 4, 2002, we consummated our merger with Allied Riser Communications Corporation.

Allied Riser is a facilities-based provider of broadband data, video and voice communications services to small- and medium-sized
businesses in North America, including Canada. Effective September 21, 2001, Allied Riser suspended its retail services in most of its markets
in the United States. Allied Riser is pursuing the provision of in-building wholesale services of its broadband data network. Cogent and Allied
Riser merged because it presented an opportunity for the two companies to combine their networks. We expect to become a stronger competitor
in our markets as a result of the merger.

We acquired Allied Riser by merging a wholly owned subsidiary of Cogent with and into Allied Riser. As a consequence of the merger
Allied Riser became a wholly owned subsidiary of Cogent. In the merger, stockholders of Allied Riser received approximately 0.0321679 shares
of our common stock for each share of Allied Riser common stock that they owned. Allied Riser stockholders own approximately 13.36% of our
outstanding common stock on a fully diluted basis, subject to certain adjustments.

SELECTED HISTORICAL CONSOLIDATED FINANCIAL INFORMATION OF COGENT

The annual financial information set forth below has been derived from the audited financial statements of Cogent. The data for the
nine-month periods ended September 30, 2001 and 2000 have been derived from the unaudited consolidated financial statements of Cogent. The
information should be read in connection with, and is qualified in its entirety by reference to Cogent's financial statements and notes included
elsewhere in this prospectus. The interim data reflect all adjustments that, in the opinion of management of Cogent, are necessary to present
fairly such information for the interim periods. The results of operations for the nine-month periods are not necessarily indicative of the results
expected for a full year or any interim period. Cogent was incorporated on August 9, 1999. Accordingly, no financial information prior to
August 9, 1999 is available.

(Unaudited)
Years Ended Nine Months Ended
December 31, September 30,
1999 2000 2000 2001

(in thousands, except per share data)

CONSOLIDATED STATEMENT OF OPERATIONS

DATA:

Service revenue $ $ $ $ 747
Expenses:

Cost of network operations 3,040 626 15,473
Selling, general, and administrative 82 10,845 5,010 21,756
Depreciation and amortization 338 85 5,955
Total operating expenses 82 14,223 5,721 43,184
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(Unaudited)

Years Ended Nine Months Ended

December 31, September 30,
Loss from operations (82) (14,223) (5,721) (42,437)
Interest income (expense), net 2,328 1,669 (3,191)
Other income 134 83 198
Net income (loss) (82) (11,761) (3,969) (45,430)
Net (loss) per common share basic and diluted $ (0.06) $ 8.51) $ 2.88) $ (32.34)

CONSOLIDATED BALANCE SHEET DATA

(AT PERIOD END):

Cash and cash equivalents $ $ 65,593 $ 91,199 $ 10,528
Working capital 18 52,621 62,766 607
Total assets 25 204,594 185,907 247,768
Preferred stock 115,901 115,901 115,901
Stockholders' equity 18 104,249 111,970 59,418
OTHER OPERATING DATA:

EBITDA $ 82) $ (13,885) $ (5,636) $ (36,482)
Net cash used in investing activities (80,989) (36,745) (83,897)
Net cash provided by financing activities 75 162,952 136,951 59,123

As used in the table above, EBITDA consists of net loss excluding net interest and other income, income taxes, depreciation, and
amortization. We believe that, because EBITDA is a measure of financial performance, it is useful to investors as an indicator of a company's
ability to fund its operations and to service or incur debt. EBITDA is not a measure calculated under accounting principles generally accepted in
the United States. Other companies may calculate EBITDA differently. It is not an alternative to operating income as an indicator of our
operating performance or an alternative to cash flows from operating activities as a measure of liquidity and investors should consider these
measures as well. We do not expect to generate positive EBITDA in the near term. We anticipate that our discretionary use of EBITDA, if any,
generated from our operations in the foreseeable future will be restricted by our need to build our infrastructure and expand our business. To the
extent that EBITDA is available for these purposes, our requirements for outside financing will be reduced.

SUMMARY UNAUDITED PRO FORMA INFORMATION

The following summary unaudited pro forma combined financial data has been derived from and should be read together with the unaudited
pro forma combined financial statements and related notes. This information is based on the historical consolidated balance sheets and related
historical consolidated statements of income of Cogent and Allied Riser, giving effect to the merger using the purchase method of accounting for
business combinations. The summary unaudited pro forma combined financial data is also based upon the historical financial statements of
NetRail, Inc. (NetRail) and reflects the impact of Cogent's acquisition of certain assets of NetRail on September 6, 2001. The summary
unaudited pro forma combined financial data also reflects the issuance of $62.0 million of Cogent's Series C Preferred Stock, the impact of
Cogent's October 2001 credit facility, and settlement and termination of certain of Allied Riser's capital leases and maintenance obligations. See
"Cogent Communications Group, Inc. Financial Statements," and "Allied Riser Communications Corporation Financial Statements."

The companies may have performed differently had they always been combined. You should not rely on the summary unaudited pro forma
combined financial data as being indicative of the historical results that would have been achieved had the companies always been combined or
the future results that the combined company will experience after the merger. This information is for illustrative purposes only.

Nine Months
Ended Year Ended
September 30, 2001 December 31, 2000

(thousands of dollars, except per share amounts)

Pro forma operating revenues $ 25410 $ 14,598
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Nine Months
Ended Year Ended
September 30, 2001 December 31, 2000
Pro forma operating income (loss) $ (399,885) $ (164,564)
Pro forma net income (loss) $ 411,887) $ (164,274)
Pro forma basic and diluted net loss per common share $ (114.53) $ 45.97)
Pro forma cash dividends per common share $ $
At September 30,
2001

Pro forma total assets $ 437,882

Pro forma long-term debt $ 196,132

Pro forma stockholders' equity $ 148,464

3
RISK FACTORS

Investing in our common stock involves risk. You should carefully consider the risks and uncertainties described below in conjunction with
the other information included or incorporated by reference in this prospectus before making an investment decision.

We are an early-stage company in an unproven industry, and if we do not grow rapidly and obtain additional capital we will not succeed.

Cogent and Allied Riser have short operating histories and therefore the information available to evaluate the prospects of the combined
company is limited. Cogent initiated its operations in 2000 and Allied Riser initiated its operations in 1998. Moreover, the market for high-speed
Internet service itself has only existed for a short period of time and is unproven. Accordingly, you must consider our prospects in light of the
risks, expenses, and difficulties frequently encountered by companies in their early stage of development, particularly in a new, unproven
market.

Because the communications industry is capital intensive, rapidly evolving, and subject to significant economies of scale, as a relatively
small organization we are at a competitive disadvantage. The growth we must achieve to reduce that disadvantage will put a significant strain on
all of our resources. If we fail to grow rapidly, we may not be able to compete with larger, well-established companies.

Our future capital requirements to sustain our current operations and to obtain the necessary growth will depend on a number of factors,
including our success in increasing the number of customers and the number of buildings we serve, the expenses associated with the build-out
and maintenance of our network, regulatory changes, competition, technological developments, potential merger and acquisition activity, and the
economy's ability to recover from the recent downturn. Additionally, our future capital requirements likely will increase if we acquire or invest
in additional businesses, assets, products, and technologies. Until we can generate sufficient levels of cash from our operations, which we do not
expect to achieve for the foreseeable future, we will continue to rely on equity financing and long-term debt to meet our cash needs. Given the
current condition of the financial markets, it has become very difficult to raise capital, especially for telecommunications companies like Cogent.
There is no assurance that access to additional capital will become any easier in the future, nor can we assure you that any such financing will be
available on terms favorable to us or our stockholders. Additionally, our amended and restated charter contains provisions that require our
preferred stockholders to approve most equity issuances by us and that give our preferred stockholders adjusted conversion ratios if we issue
equity at a lower price per share than those holders paid. Insufficient funds may require us to delay or scale back the build-out of our network. If
additional funds are raised by issuing equity securities, substantial dilution to existing stockholders may result. In addition, if our operations do
not produce positive cash flow in sufficient amounts to pay our financing obligations, our future financial results and our ability to implement
our business plan will be materially and adversely affected.

We have historically incurred operating losses and we expect our losses to continue for the foreseeable future.

Since our formation, we have generated increasing losses and we anticipate that Cogent will continue to incur increasing losses for the
foreseeable future. In 2000, we had a net loss of $11.8 million on no revenues, and in the first nine months of 2001, we had a net loss of
$45.4 million on revenues of $0.7 million. As of September 30, 2001, we had an accumulated deficit of $57.3 million and a pro forma
accumulated deficit of $46.3 million. Allied Riser incurred net losses of $173.4, $57.5, and $14.6 million in 2000, 1999, and 1998 respectively,
and in the first nine months of 2001, Allied Riser had a net loss of $374.1 million.
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Additionally, we expect our operating losses to increase significantly as we integrate Allied Riser. Continued losses significantly greater
than we anticipate may prevent us from pursuing our strategies for growth or require us to seek unplanned additional capital, and could cause us
to be unable to meet our debt service obligations, capital expenditure requirements, or working capital needs.

We are leveraged and a significant portion of our debt may become due if our merger with Allied Riser is deemed to be a ''change in
control."

As of September 30, 2001, on a pro forma basis after giving effect to the issuance of $62 million of our Series C Preferred Stock, the
impact of the amendment to our credit facility, the settlement and termination of certain Allied Riser's capital leases and maintenance
obligations, and Cogent's acquisition of certain assets of NetRail, we had $196.1 of outstanding long-term indebtedness, and additional
borrowing capacity of $272.4 million under the October 2001 Cogent credit facility. Our high level of indebtedness will have consequences on
our operations. Among other things, our indebtedness will:

limit our ability to obtain additional financing;

limit our flexibility in planning for, or reacting to, changes in our market or business plan; and

render us more vulnerable to general adverse economic and industry conditions.

Our credit facility requires us to meet certain operational performance measures. These are measured and reported on a monthly basis until
June 2002. If we are unable to meet these we may not be permitted to borrow additional amounts under that facility until we meet the monthly
covenants under that facility. Our credit facility also has financial covenants that we must meet. These are measured quarterly beginning in the
third quarter of 2002. If we do not meet them, we will be in default of the credit facility agreement.

Additionally, the 7.50% convertible subordinated notes due 2007 of our subsidiary, Allied Riser, may become immediately due if the
merger is deemed to be a "change in control," as defined by the related indenture. We do not believe that the merger would qualify as a change
in control, but in the event that the merger is deemed to be a change in control, we could be required to repurchase $117.0 million in aggregate
principal amount of the notes. We cannot assure you that we will have the ability to repay the 7.50% convertible subordinated notes due 2007 if
the holders elect to require the repurchase. If we are unable to repurchase the notes, we will be in default of the indenture and our obligations
under our credit facility could become due and payable.

Allied Riser announced on December 12, 2001, that it had initiated the repurchase of certain of its 7.50% convertible subordinated notes
due 2007 at a discount from the face value of the notes in limited open market or negotiated transactions. Allied Riser also announced that
certain holders of the notes filed notices as a group with the SEC on Schedule 13D including copies of documents indicating that such group had
filed suit on December 6, 2001 against Allied Riser and its board of directors alleging, among other things, breaches of fiduciary duties and
requesting injunctive relief to prohibit Allied Riser's merger with Cogent, and alleging default by Allied Riser under the indenture related to the
notes. The plaintiffs amended their complaint on January 11, 2002 and subsequently served it on Allied Riser. On January 28, 2002 the Court
held a hearing on a motion by the plaintiffs to preliminarily enjoin the merger. On January 31, 2002 the Court issued a Memorandum Opinion
denying that motion. We believe that these claims are without merit, and intend to continue to vigorously contest this lawsuit.

Antidilution and conversion-price adjustment provisions could make it more difficult to raise new equity capital in the future.

Provisions of our amended and restated certificate of incorporation could make it more difficult for us to attract new investment in the
future, even if doing so would be beneficial to our stockholders. Under the terms of our certificate of incorporation with respect to our Series C
preferred stock, for example, if we issue additional shares of capital stock at a price per share that is less than the price of the Series C preferred
stock, the holders of the Series C preferred stock will have the right to convert their stock to common stock at the same, reduced price per share.
In addition, the holders of the preferred stock have liquidation preferences in the event of the sale or liquidation of Cogent. Such provisions may
have the effect of inhibiting our ability to raise needed capital.
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We may not be able to efficiently manage our growth, which could harm our business.

Our future largely depends on our ability to implement our business strategy and proposed expansion in order to create new business and
revenue opportunities. Our results of operations will be adversely affected if we cannot fully implement our business strategy. Future expansion
will place significant strains on our personnel, financial, and other resources. The failure to efficiently manage our growth could adversely affect
the quality of our services, our business, and our financial condition. Our ability to manage our growth will be particularly dependent on our
ability to develop and retain an effective sales force and qualified technical and managerial personnel. We may not be able to hire and retain
sufficient qualified personnel. We may not be able to maintain the quality of our operations, to control our costs, to maintain compliance with all
applicable regulations, and to expand our internal management, technical, information, and accounting systems in order to support our desired
growth.

In addition, we must perform these tasks in a timely manner, at reasonable costs, and on satisfactory terms and conditions. Failure to
effectively manage our planned expansion could have a material adverse effect on our business, growth, financial condition, results of
operations, and ability to make payments on our obligations. Our expansion may involve acquiring other companies or assets. These acquisitions
could divert resources and management attention and require integration with our existing operations. We cannot assure you that these
acquisitions will be successful. In addition, we cannot assure you that we will be successful or timely in developing and marketing service
enhancements or new services that respond to technological change, changes in customer requirements, and emerging industry standards.

Any acquisitions or investments we make could disrupt our business and be dilutive to our existing stockholders.

We intend to continue to consider acquisitions of, or investments in, complementary businesses, technologies, services, or products.
Acquisitions and investments involve numerous risks, including:

the diversion of management attention;

difficulties in assimilating the acquired business;

potential loss of key employees, particularly those of the acquired business;

difficulties in transitioning key customer relationships;

risks associated with entering markets in which we have no or limited prior experience; and

other unanticipated costs.

These acquisitions or investments may result in dilutive issuances of equity securities; the incurrence of debt and assumption of liabilities;
large integration and acquisition expenses; and the creation of intangible assets that may result in significant amortization expense. Any of these
factors could materially harm our business or our operating results.

We will face challenges in integrating Cogent and Allied Riser and, as a result, may not realize the expected benefits of the merger.

Integrating the operations of Cogent and Allied Riser will be a costly and complex process. We are uncertain that the integration will be
completed rapidly or that it will achieve the anticipated benefits of the merger. Allied Riser's in-building networks will have to be integrated
with Cogent's network of metropolitan fiber optic networks and long-haul fiber optic networks. This process will, at a minimum, require us to
obtain or construct connections from our metropolitan fiber network to buildings in which Allied Riser has completed in-building networks and
to purchase and install equipment in addition to that currently installed in Allied Riser's networks. We expect that integration costs will be
significant.
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The diversion of the attention of management and any difficulties encountered in the process of combining the companies and integrating
operations could cause the disruption of the activities of the combined company's business. Further, the process of combining Cogent and Allied
Riser and related uncertainties associated with the merger could negatively affect employee performance, satisfaction, and retention.

Allied Riser also has liabilities including capital leases, office leases, and carrier contracts for transmission capacity, that it is currently
attempting to discharge or otherwise resolve. Allied Riser's efforts in this regard may not be successful or favorable. After the closing of the
merger, any existing liabilities of Allied Riser that are not resolved prior to the closing of the merger will become liabilities of Cogent.

We will face challenges in integrating the assets of NetRail and, as a result, may not realize the expected benefits of the NetRail asset
acquisition.

On September 6, 2001, we acquired major assets and assumed certain liabilities of NetRail, Inc., a Tier-1 Internet service provider, for
approximately $12 million through a sale conducted under Chapter 11 of the United States Bankruptcy Code. Tier-1 service providers
traditionally operate nationwide Internet networks and exchange traffic with other Internet service providers at multiple locations. The assets
include certain customer contracts and the related accounts receivable, circuits, network equipment, and settlement-free peering arrangements
with other Tier-1 Internet service providers. We are in the process of integrating NetRail's facilities and traffic with our network. However,
integrating the NetRail assets into the Cogent network will be a complex process. We are uncertain that the integration will be completed rapidly
or that it will achieve anticipated benefits. In order for the integration to be successful, we must maintain NetRail's currently existing circuits and
equipment and purchase new circuits and equipment necessary to provide service using the NetRail assets. We may not be able to successfully
integrate any or all of NetRail's assets, and even if we are successful, the integration may be costly and time consuming.

We cannot assure you that we will successfully complete or expand our network.

The construction, operation, and any upgrading of our network are significant undertakings. Administrative, technical, operational, and
other problems that could arise may be more difficult to address and solve due to the significant size and complexity of the planned network. In
order for our business plan to succeed, it will be necessary to build out our network and related facilities in a manner that is timely and cost
efficient. The timely completion of our network in a cost efficient manner, however, will be affected by a variety of factors, many of which are
difficult or impossible to control, including:

cost increases related to completion of route segments and metropolitan rings;

timely performance by our suppliers;

our ability to attract and retain qualified personnel; and

shortages of materials or skilled labor, unforeseen engineering, environmental, or geological problems, work stoppages,
weather interference, and floods.

The construction of our network also requires that both we and our fiber providers obtain many local rights-of-way and other permits. In
some cases, we and our fiber providers must also obtain rights to use underground conduit and other rights-of-way and fiber capacity. The
process of obtaining these permits and rights is time consuming and burdensome. If we or our fiber providers are unable to obtain and maintain
the permits and rights-of-way needed to build out our network and related facilities on acceptable terms and on a timely basis, or if permits or
rights-of-way we or our fiber providers do obtain are cancelled or not renewed, the buildout of our network could be delayed.

For these reasons, we cannot assure you that the budgeted costs of our current and future projects will not be exceeded or that these projects
will commence operations within the contemplated schedules, if at all. Any significant variance from the contemplated schedules or increases in
the budgeted cost of our network will materially adversely affect our business and results of operations.

Our business could suffer from a delay, reduction or interruption of deliveries from our equipment suppliers or the termination of
relationships with them.
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Our business could suffer from a delay, reduction or interruption of deliveries from our equipment suppliers or the termination of
relationships with them. We obtain most of our optical-electronic equipment from Cisco Systems. We depend on Williams Communications for
our long-haul fiber network. Metromedia Fiber Networks, Level 3, and others provide us with metropolitan dark fiber linking our national
network to individual buildings. Dark fiber is the term for optical fiber that has been installed, but does not include the optical-electronic
terminal equipment needed to transmit or receive data, which we install, and which is provided to us by third-party suppliers. Such third-party
suppliers are responsible for additional amounts of conduit, computers, software, switches/routers, and related components that we assemble and
integrate into our network. Any reduction in or interruption of deliveries from our equipment suppliers, especially Cisco Systems, Metromedia
Fiber Networks, Level 3, or Williams Communications could delay our plans to complete our network and install in-building networks, impair
our ability to acquire or retain customers, and harm our business generally. Historically, the metropolitan dark fiber industry has encountered
delays in delivering its products. Our suppliers have encountered this and, as a result, we have experienced increasing delays in obtaining
metropolitan dark fiber from them. This has resulted in, and could continue to result in, a delay in extending our network to end user locations
and our ability to service customers. We are working to locate alternative fiber sources and we may construct certain portions ourselves in order
to complete our business plan on a timely basis. In addition, the price of the equipment and other supplies we purchase may substantially
increase over time, increasing the costs we pay in the future. It could take a significant period of time to establish relationships with alternative
suppliers for each of our technologies and substitute their technologies into our networks. If any of these relationships are terminated or a
supplier fails to provide reliable services or equipment and we are unable to reach suitable alternative arrangements quickly, we may experience
significant delays and additional costs. If that happens, our business could be materially adversely affected.

QOur rights to the use of the dark fiber that make up our network may be affected by the financial health of our fiber providers.

We do not have title to the dark fiber that makes up the foundation of our network. Our interests in the dark fiber that makes up our network
take the form of long-term leases or indefeasible right of use agreements, known as IRUs. A bankruptcy or financial collapse of one of our fiber
providers could result in a loss of our rights under our long-term lease agreements or IRUs with such provider, which in turn could have a
negative impact on the integrity of our network and ultimately on our results of operations. If we lost rights under our IRU agreements, we may
be required to expend additional funds for maintenance of the fiber, directly fund right of way obligations, or even purchase replacement fiber

from another provider if it exists. There may be geographic regions in which alternate providers do not exist. This could require us to suspend
operations to some customers or construct our own fiber connections to those customers. There has been increasing financial pressure on some
of our fiber providers as part of the overall weakening of the telecommunications market over the past twelve to eighteen months. Although the
largest supplier of our metropolitan fiber networks, Metromedia Fiber Networks, recently announced that it has secured additional financing and
that it believes this funding will enable it to complete its business plan, we do not know the terms and conditions of the funding or if it will in
fact be sufficient for Metromedia Fiber Networks' current and future needs. Another supplier of metropolitan fiber, ACSI Network
Technologies, Inc., already has filed for bankruptcy protection under Chapter 11 of the United States Bankruptcy Code. In the case of a
bankruptcy or financial collapse by one of our fiber providers, our rights under our dark fiber agreements remain unclear, although to date there
has been no interruption of service with the ACSI fiber. In particular, to our knowledge, the rights of the holder of an IRU in strands of dark
fiber have never been addressed by the judiciary at the state or federal level in bankruptcy.

We often are limited in choices for metropolitan fiber suppliers.

In some of our target markets there is only one established carrier available to provide the necessary connection. This increases our costs
and makes it difficult to obtain sufficient dark fiber. Sufficient dark fiber may not be readily available from third parties at commercially
reasonable rates, if at all. Our failure to obtain sufficient dark fiber could result in an inability to provide service in certain buildings and service
interruptions, which could in time lead to loss of customers and damage to our reputation.

Our business plan cannot succeed unless we continue to obtain and maintain license agreements with building owners and managers.

Our business depends upon our ability to install in-building networks. This requires us to enter into access agreements with building owners
or managers allowing us to install our in-building networks and provide our services in the buildings. These agreements typically have terms of
five to ten years. We expect to need to enter into additional access agreements for the foreseeable future, and may need to amend some of the
current agreements to allow us to offer all of the services contemplated by our current business plan. The failure of building owners or managers
to grant, amend, or renew access rights on acceptable terms, or any deterioration in our existing relationships with building owners or managers,
could harm our marketing efforts and could substantially reduce our potential customer base. 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 carriers under its jurisdiction from 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 may elect not to renew or amend our access agreements. The failure to obtain or maintain
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these agreements would reduce our revenues and we might not recover our infrastructure costs.
We will need to obtain or construct additional building laterals to connect buildings to our network.

In order to connect a building to our network, we must obtain or construct lateral fiber extensions from our metropolitan ring to the building
to which we intend to provide our Internet service. To date, we have relied exclusively on third parties for lateral connections. While we intend
to continue using third parties for lateral connections in the future, we also plan to construct or fund most laterals on

our own or in ventures with third parties. The availability of such lateral connections from third parties is dependent on many factors, including
but not limited to the:

financial health of those lateral providers and their willingness to offer laterals to us on acceptable terms and conditions;

ability of those lateral providers to construct, deliver, and connect such laterals, which depends, in part, on their ability to
obtain and maintain the necessary franchise rights and permits to supply laterals, construct such laterals in a timely and
correct manner, and splice such laterals into our network rings to enable optical connections; and

willingness of the various municipalities in which such laterals are located to allow the construction of fiber laterals.

Our ability to construct or fund some laterals on our own is also dependent on these factors. If any of these factors are not fulfilled, we may
not be able to obtain some of the desired lateral connections to buildings, which could substantially reduce our customer base and our ability to
fulfill our business plan.

We must make capital expenditures before generating revenues, which may prove insufficient to justify those expenditures.

Prior to generating revenues, we must incur significant initial capital expenditures. Our expenditures will vary depending on whether we
encounter any construction-related difficulties or difficulties in acquiring rights-of-way or other permits. After initial installation of our network,
our capital expenditures continue to grow based on the extent to which we add customers within a building. We may not be able to recoup all of
our expenditures.

Our success depends on growth in the use of the Internet, and on the willingness of customers to buy our Internet service.

Our future success depends in large part on growth in the number of people who use the Internet as well as growth in the number of ways
people use the Internet. Specifically, we are dependent on the growth of the demand for high-speed Internet service, which is unproven and may
grow less than the demand for communications services generally, or not at all. Furthermore, our own growth rate may not match the growth rate
of the high-speed Internet service market as a whole.

Our success also depends on rapid growth in sales of our particular Internet services offerings. This growth depends, in part, on customers
trusting us to deliver the services in a timely and efficient manner, and that we will continue to operate for at least as long as the life of any
contract between the two of us. This trust may be difficult to establish because there has been a substantial downturn in the telecommunications
industry, leading to many bankruptcies and closures of competing Internet service providers. Some of these closures required the customers of
the closing Internet service provider to find alternative providers on very short notice. In light of these developments, there may be an increasing
desire on the part of Internet service customers to only do business with telecommunications providers who have a long operating history and are
amongst the biggest providers in the industry. Cogent's short operating history and small size could put it at a disadvantage in competing with
such established providers.

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

We regard certain aspects of our products, services, and technology as proprietary and attempt to protect them with patents, copyrights,
trademarks, trade secret laws, restrictions on disclosure, and other methods. Despite these precautions, it may be possible for a third party to
copy or otherwise
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obtain and use our products, services, or technology without authorization, or to develop similar technology independently.

We are aware of several other companies in our and other industries that use the word "Cogent" in their corporate names. One company has
informed us that it believes our use of the name "Cogent" infringes on their intellectual property rights in that name. If such a challenge is
successful, we could be required to change our name and lose the goodwill associated with the Cogent name in our markets.

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

We face competition from many communications providers with significantly greater financial resources, well-established brand names,
larger customer bases, and diverse strategic plans and technologies. Many of these competitors have longer operating histories and more
established relationships in the industry than we do. Intense competition has led to declining prices and margins for many communications
services. We expect this trend to continue as competition intensifies in the future. We expect significant competition from traditional and new
communications companies, including local, long distance, cable modem, Internet, digital subscriber line, fixed and mobile wireless, and
satellite data service providers, some of which are described in more detail below.

If these potential competitors successfully focus on our market, we may face intense competition harmful to our business. In addition, we
may also face severe price competition for building access rights, which could result in higher sales and marketing expenses and lower profit
margins.

In-building competitors. Some competitors, such as Cypress Communications, XO Communications, Intellispace, Eureka,
Everest Broadband, and eLink have gained access to office buildings in our target markets and are attempting to gain access
to additional buildings in these and other markets. To the extent these competitors are successful, we may face difficulties in
building our networks and marketing our services within some of our target buildings. Because our agreements to use utility
shaft space within buildings are, to date, non-exclusive, owners of such buildings can give similar rights to our competitors.
Certain competitors already have rights to install networks in some of the buildings in which we have rights to install our
networks. It is not clear whether it will be profitable for two or more different companies to operate networks within the
same building. Therefore, it is critical that we build our networks in our target buildings quickly, before our competitors do
so. If a competitor installs a network in a building in which we operate, there will likely be substantial price competition.

Local telephone companies. Incumbent telephone companies, including regional Bell operating companies such as Verizon
and BellSouth, have several competitive strengths which may place us at a competitive disadvantage. These competitive
strengths include:

an established brand name and reputation;

significant capital to deploy broadband data network equipment rapidly;

ability to offer higher-speed data services through digital subscriber line technology;

their own inter-building connections; and

ability to bundle digital data services with their voice services to achieve economies of scale in servicing customers.

Competitive local telephone companies. Competitive local telephone companies often have broadband inter-building
connections, market their services to tenants of large and medium-sized buildings, and selectively build in-building facilities.
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Long distance companies. We will face strong competition from long distance companies. Many of the leading long distance
carriers, including AT&T, MCI WorldCom, and Sprint, could begin
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to build their own in-building voice and data networks. The newer national long distance carriers, such as Level 3, Qwest,
and Williams Communications, are building and managing high speed fiber-based national voice and data networks,
partnering with Internet service providers, and may extend their networks by installing in-building facilities and equipment.

Fixed wireless service providers. We may lose potential customers to fixed wireless service providers. Fixed wireless service
providers are communications companies that can provide high-speed communications services to customers using
microwave, laser, or other facilities or satellite earth stations on building rooftops. Some of these providers have targeted
small and medium-sized business customers and have a business strategy that is similar to ours. These providers include
MCI Worldcom, Teligent, XO Communications, Terabeam, Sprint, and Winstar.

Internet, digital subscriber line, and cable modem service providers. The services provided by Internet service providers,
digital subscriber line companies, and cable-based service providers can be used by our potential customers instead of our
services. Traditional Internet service providers, such as Concentric Networks and EarthLink, provide Internet access to
residential and business customers, generally using the existing communications infrastructure. Digital subscriber line
companies and/or their Internet service provider customers, such as AT&T and Covad, typically provide broadband Internet
access using digital subscriber line technology, which enables data traffic to be transmitted over standard copper telephone
lines at much higher speeds than these lines would normally allow. Cable- based service providers, such as Excite @Home,
RCN Telecom Services, and Time Warner AOL and its Road Runner subsidiary, also provide broadband Internet access.
These various providers may also offer traditional or Internet-based voice services to compete with us.

Other high-speed Internet providers. We may also lose potential customers to other high-speed Internet service providers
who offer similar high-speed Internet services. These include Yipes and Telseon, and are often characterized as Ethernet
metropol