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1015 31st Street, NW,
Washington, D.C. 20007
(202) 295-4200

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON April 19, 2012

The Annual Meeting of Stockholders of Cogent Communications Group, Inc., a Delaware corporation (the "Company"), will be held on
April 19, 2012, at 9:00 a.m., local time, at the Company's offices at 1015 31% Street, NW, Washington, D.C. 20007, for the following purposes:

To elect seven directors to hold office until the next annual meeting of stockholders or until their respective successors have
been elected or appointed.

2.
To vote on the ratification of the selection by the Audit Committee of Ernst & Young LLP as the independent registered
public accountants for the Company for the fiscal year ending December 31, 2012.

3.
To vote on an amendment to the 2004 Incentive Award Plan to increase the authorized number of shares of common stock in
the plan by 1,200,000.

4.
To hold a non-binding advisory vote to approve the compensation of Company's named executive officers.

5.

To transact such other business as may properly come before the Annual Meeting and any adjournment or postponement
thereof.

The foregoing matters are described in more detail in the enclosed Proxy Statement.

The Board of Directors has fixed February 24, 2012 as the record date for determining stockholders entitled to vote at the Annual Meeting
of Stockholders.

The Company's Proxy Statement is attached hereto. Financial and other information about the Company is contained in the enclosed 2011
Annual Report to Stockholders for the fiscal year ended December 31, 2011.

You are cordially invited to attend the meeting in person. Your participation in these matters is important, regardless of the
number of shares you own. Whether or not you expect to attend in person, we urge you to complete, sign, date and return the enclosed
proxy card as promptly as possible in the enclosed envelope. If you choose to attend the meeting you may then vote in person if you so
desire, even though you may have executed and returned the proxy. Any stockholder who executes such a proxy may revoke it at any
time before it is exercised. A proxy may be revoked at any time before it is exercised by delivering written notice of revocation to the
Company, Attention: Ried Zulager; by delivering a duly executed proxy bearing a later date to the Company; or by attending the
Annual Meeting and voting in person.

By Order of the Board of Directors,
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Ried Zulager, Secretary
Washington, D.C.
March 2, 2012
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COGENT COMMUNICATIONS GROUP, INC.
Important Notice Regarding the Availability of Proxy Materials for the
Stockholder Meeting to Be Held at 9:00 a.m., April 19, 2012

The proxy statement and annual report to stockholders (Form 10-K) are available at:
http://www.cogentco.com/en/about-cogent/investor-relations/reports.

The materials available at the website are the proxy statement and annual report to shareholders (Form 10-K).

The annual shareholder meeting will be held at 9:00 a.m. on April 19, 2012 at Cogent's offices at 1015 31% Street, NW, Washington,
D.C. 20007. The matters to be covered are noted below:

1.
Election of directors;

2.
Ratification of appointment of Ernst & Young LLP as independent registered public accountants for the fiscal year
ending December 31, 2012;

3.
To vote on an amendment to the 2004 Incentive Award Plan to increase the authorized number of shares of common
stock in the plan by 1,200,000;

4.
Non-binding advisory vote to approve the compensation of Company's named executive officers;

5.

Other matters as may properly come before the meeting.

The Board of Directors of Cogent recommends voting FOR Proposal 1 Election of Directors, FOR Proposal 2 Ratification of
Appointment of Ernst & Young LLP as independent registered public accountants for the fiscal year ending December 31, 2012, FOR
Proposal 3 Amendment to the 2004 Incentive Award Plan to increase the authorized number of shares in the plan by 1,200,000, and FOR
Proposal 4 Non-binding Approval of Executive Compensation.

You are cordially invited to attend the meeting in person. Your participation in these matters is important, regardless of the
number of shares you own. Whether or not you expect to attend in person, we urge you to complete, sign, date and return the enclosed
proxy card as promptly as possible in the enclosed envelope. If you choose to attend the meeting you may then vote in person if you so
desire, even though you may have executed and returned the proxy. Any stockholder who executes such a proxy may revoke it at any
time before it is exercised. A proxy may be revoked at any time before it is exercised by delivering written notice of revocation to the
Company, Attention: Ried Zulager; by delivering a duly executed proxy bearing a later date to the Company; or by attending the
Annual Meeting and voting in person.
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1015 31st Street, NW,
Washington, D.C. 20007
(202) 295-4200

PROXY STATEMENT

The Board of Directors of Cogent Communications Group, Inc. (the "Company"), a Delaware corporation, is soliciting your proxy on the
proxy card enclosed with this Proxy Statement. Your proxy will be voted at the Annual Meeting of Stockholders (the "Annual Meeting") to be
held on April 19, 2012, at 9:00 a.m., local time, at the Company's offices at 1015 31% Street, NW, Washington, D.C. 20007, and any
adjournment or postponement thereof. This Proxy Statement, the accompanying proxy card and the Company's 2011 Annual Report to
Stockholders are first being mailed to stockholders on or about March 10, 2012.

VOTING SECURITIES
Voting Rights and Outstanding Shares

Only stockholders of record on the books of the Company as of 5:00 p.m., February 24, 2012 (the "Record Date"), will be entitled to vote at
the Annual Meeting. At the close of business on the Record Date, the outstanding voting securities of the Company consisted of 45,943,892
shares of common stock, par value $0.001 per share.

Holders of our common stock are entitled to one vote for each share held of record on all matters submitted to a vote of the stockholders.
Votes cast by proxy or in person at the Annual Meeting will be tabulated by the Inspector of Elections with the assistance of the Company's
transfer agent. The Inspector will also determine whether or not a quorum is present. In general, our Bylaws provide that a quorum consists of a
majority of the shares issued and outstanding and entitled to vote, the holders of which are present in person or represented by proxy. Broker
non-votes (which occur when a brokerage firm has not received voting instructions from the beneficial owner on a non-routine matter, as defined
by under applicable rules and as discussed in greater detail below) and abstentions are counted for purposes of determining whether a quorum is
present.

Except in very limited circumstances, the affirmative vote of a majority of the shares having voting power present in person or represented
by proxy at a duly held meeting at which a quorum is present is required under the Company's Bylaws for approval of proposals presented to
stockholders, including Proposals 1, 2, 3 and 4.

Proxies

The shares represented by the proxies received, properly dated and executed and not revoked will be voted at the Annual Meeting in
accordance with the instructions of the stockholders. A proxy may be revoked at any time before it is exercised by:

delivering written notice of revocation to the Company, Attention: Ried Zulager;

delivering a duly executed proxy bearing a later date to the Company; or

attending the Annual Meeting and voting in person.
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Any proxy that is returned using the form of proxy enclosed and which is not marked as to a particular item will be voted "FOR" the
election of directors, "FOR" the ratification of the selection by
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the Audit Committee of Ernst & Young LLP as independent registered public accountants, "FOR" the approval of an amendment to the 2004
Incentive Award Plan to increase the authorized number of shares of common stock in the plan by 1,200,000, and "FOR" the non-binding
approval of the compensation of the Company's named executive officers.

Proposals 1, 3, and 4 are matters considered non-routine under applicable rules. A broker or other nominee cannot vote on these matters
without specific voting instructions on non-routine matters, and therefore there may be broker non-votes on Proposals 1, 3, and 4.

Proposal 2 is a matter considered routine under applicable rules. A broker or other nominee may generally vote on routine matters without
specific voting instructions, and therefore no broker non-votes are expected to exist in connection with Proposal 2.

Broker non-votes will not be deemed to have voting power and thus will have no effect on voting. However, abstentions will be treated as
present and having voting power, and accordingly will have the effect of a negative vote for purposes of determining the approval of Proposals
1,2, 3, and 4.

The Company believes that the tabulation procedures to be followed by the Inspector are consistent with the general statutory requirements
in Delaware concerning voting of shares and determination of a quorum.

The cost of soliciting proxies will be borne by the Company. In addition, the Company may reimburse brokerage firms and other persons
representing beneficial owners of shares for their expenses in forwarding solicitation material to such beneficial owners. Proxies may also be
solicited by certain of the Company's directors, officers and regular employees, without additional compensation, personally or by telephone or
email.
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PROPOSAL NO. 1
ELECTION OF DIRECTORS

Seven directors are to be elected at the Annual Meeting to serve until their respective successors are elected and qualified. Nominees for
election to the Board of Directors shall be approved by a majority of the votes cast by holders of our common stock present in person or by
proxy at the Annual Meeting, each share being entitled to one vote.

In the event any nominee is unable or unwilling to serve as a nominee, the proxies may be voted for the balance of those nominees named
and for any substitute nominee designated by the present Board or the proxy holders to fill such vacancy, or for the balance of those nominees
named without nomination of a substitute, or the Board may be reduced in accordance with the Bylaws of the Company. The Board has no
reason to believe that any of the persons named will be unable or unwilling to serve as a nominee or as a director if elected.

Set forth below is certain information concerning the seven directors of the Company nominated to be elected at the Annual Meeting:

Dave Schaeffer, age 55, founded our Company in August 1999 and is our Chairman of the Board of Directors, Chief Executive Officer and
President. Prior to founding the Company, Mr. Schaeffer was the founder of Pathnet, Inc., a broadband telecommunications provider, where he
served as Chief Executive Officer from 1995 until 1997 and as Chairman from 1997 until 1999. Mr. Schaeffer has been a director since 1999.
Mr. Schaeffer serves as both Chairman and CEO because he is the founder of the Company and has successfully led the Company and the board
since the Company was founded. For this reason he has been nominated to continue serving on the Board.

Steven D. Brooks, age 60, has served on our Board of Directors since October 2003. Mr. Brooks is a private investor. He was Managing
Partner of BCP Capital Management from 1999 to 2009. From 1997 until 1999, Mr. Brooks headed the technology industry mergers and
acquisition practice at Donaldson, Lufkin & Jenrette. Previously, Mr. Brooks held a variety of positions in the investment banking and private
equity fields, including: Head of Global Technology Banking at Union Bank of Switzerland, Managing Partner of Corporate Finance at
Robertson Stephens, founder and Managing Partner of West Coast technology investment banking at Alex Brown & Sons, and Principal at
Rainwater, Inc., a private equity firm in Fort Worth, Texas. Mr. Brooks has been nominated to continue serving on the Board because of his
extensive experience with firms such as Cogent and with public market activities of such companies. Having been involved with the Company
since its early days he also brings extensive historical perspective to the Board.

Erel N. Margalit, age 51, has served on our Board of Directors since 2000. Mr. Margalit founded Jerusalem Venture Partners in 1998 and
serves as Chairman. He was a general partner of Jerusalem Pacific Ventures from December 1993 to August 1997. From 1990 to 1993,
Mr. Margalit was Director of Business Development of the City of Jerusalem. Mr. Margalit serves on the board of directors (which also serves
as the compensation committee in each case) of Sepaton, Inc., Animation Lab Ltd., Cyber-Ark Software, Ltd., Magink Display
Technologies Inc., CyOptics, Inc., JVP Media Studio, L.P., Citypulse Ltd., Anyclip Media Ltd., Siano Mobile Silicon, Inc., and Qlipso Media
Networks Ltd. All of these companies are privately held. Mr. Margalit also serves on the board of directors of QLIK Technologies, Inc., which is
listed on NASDAQ. A Jerusalem Venture Partners fund managed by him was a founding investor in Cogent. Mr. Margalit continues to play an
active role in various technology ventures both in and outside the U.S. Mr. Margalit has been nominated to continue serving on the Board
because of this extensive knowledge of the international technology market.

Timothy Weingarten, age 36, has served on our Board of Directors since October 2003. Mr. Weingarten is currently the co-founder and
CEO of ShopTAP Inc. Prior to founding ShopTAP, he was the Chairman and CEO of Visage Mobile. He is also a consultant to and former
General Partner
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of Worldview Technology Partners an early stage VC fund with over $1B under management. From 1996 to 2000, Mr. Weingarten was a
member of the telecom equipment research group at Robertson Stephens and Company. Mr. Weingarten is also a member of the board of
directors of, Zoove, Inc., and Ooma, Inc. He serves on the compensation committee of each of those companies. Mr. Weingarten has been
nominated to continue serving on the Board because of his extensive knowledge of the U.S. venture capital backed companies making use of the
Internet. The Board values this insight since Cogent's future growth depends to a great extent on the uses made of the Internet.

Richard T. Liebhaber, age 76, has served on our Board of Directors since March 2006. Mr. Liebhaber was with IBM from 1954 to 1985,
where he held a variety of positions. Subsequently, he served as executive vice president and member of the management committee at MCI
Communications, and served on the board of directors of MCI from 1992 to 1995. From 1995 to 2001, Mr. Liebhaber served as managing
director at Veronis, Suhler & Associates, a New York media merchant banking firm. Mr. Liebhaber has been nominated to continue serving on
the Board because of his extensive operational experience with telecommunications companies.

D. Blake Bath, age 49, has served on our Board of Directors since November 2006. He is the Chief Executive Officer of Bay Bridge Capital
Management, LLC, an investment firm in Bethesda, MD. From 1996 until 2006, Mr. Bath was Managing Director at Lehman Brothers and, as a
senior equity research analyst for Lehman Brothers, was Lehman's lead analyst covering wireline and wireless telecommunications services.
Prior to joining Lehman Brothers he was the primary telecommunications analyst at Sanford C. Bernstein from 1992 to 1996. From 1989 to
1992 he was an analyst in the Strategic Planning and Corporate Finance organizations at MCI Communications. Mr. Bath has been nominated to
continue serving on the Board because of his wide experience with the telecommunications industry which allows him to contribute a broad
perspective to discussions about the Company's future activities and its place in the current competitive landscape.

Marc Montagner, age 50, has served on our Board of Directors since April 2010. He is currently Chief Financial Officer at LightSquared.
He had been Executive Vice President of Strategy, Development and Distribution at LightSquared earlier. Prior to joining LightSquared in
February of 2009, Mr. Montagner was Managing Director and Co-Head of the Global Telecom, Media and Technology Merger and Acquisition
Group at Banc of America Securities. Until August of 2006, he was Senior Vice President, Corporate Development and M&A with the Sprint
Nextel Corporation. Prior to this, Mr. Montagner had the same responsibilities with Nexte] Communications. Prior to 2002, Mr. Montagner was
a Managing Director in the Media and Telecom Group at Morgan Stanley. Prior to joining Morgan Stanley, Mr. Montagner worked for France
Télécom in New York where he was Head of Corporate Development for North America. Mr. Montagner has been nominated to the Board due
to his extensive experience in the telecommunications industry, specifically with respect to operational, financial and strategic matters.

Unless marked otherwise, proxies received will be voted "FOR" the election of each of the nominees named above.
Recommendation of the Board of Directors:

The Board recommends a vote "FOR" the election of all nominees named above.

10



Edgar Filing: COGENT COMMUNICATIONS GROUP INC - Form DEF 14A

PROPOSAL NO. 2
RATIFICATION OF APPOINTMENT OF ERNST & YOUNG LLP AS INDEPENDENT REGISTERED PUBLIC ACCOUNTANTS

The Audit Committee of the Board has appointed Ernst & Young LLP as the Company's independent registered public accountants for the
fiscal year ending December 31, 2012. Services provided to the Company and its subsidiaries by Ernst & Young LLP in fiscal years 2010 and
2011 are described under "Relationship with Independent Registered Public Accountants Fees and Services of Ernst & Young LLP," below.

We are asking our stockholders to ratify the selection of Ernst & Young LLP as our independent registered public accountants. Although
ratification is not required by our Bylaws or otherwise, the Board is submitting the selection of Ernst & Young LLP to our stockholders for
ratification as a matter of good corporate practice.

Representatives of Ernst & Young LLP will be available by telephone at the Annual Meeting to respond to appropriate questions and will
have the opportunity to make a statement if they desire to do so.

The affirmative vote of the holders of a majority of shares represented in person or by proxy and entitled to vote on this item will be
required for ratification. The Board recommends that stockholders vote "FOR" ratification of the appointment of Ernst & Young LLP as the
Company's independent registered public accountants for fiscal year 2012. Unless marked otherwise, proxies received will be voted "FOR" the
ratification of the appointment of Ernst & Young LLP as the Company's independent registered public accountants for 2012.

In the event stockholders do not ratify the appointment, the appointment may be reconsidered by the Audit Committee and the Board. The
Company believes that neither the Audit Committee nor the Board is obliged to make any such reconsideration under Delaware law, the rules of
the stock exchange on which it is listed, or the rules promulgated by the Securities and Exchange Commission that frame certain specific
obligations of the members of all public company audit committees with respect to the selection of independent registered public accountants.
Even if the selection is ratified, the Audit Committee in its discretion may select a different independent registered public accounting firm at any
time during the year if it determines that such a change would be in the best interests of the Company and its stockholders.

Recommendation of the Board of Directors:

The Board recommends a vote "FOR" the ratification of the appointment of Ernst & Young LLP as the Company's independent registered
public accountants for 2012.

PROPOSAL NO. 3
AMENDMENT TO INCREASE SHARES IN INCENTIVE PLAN

On October 26, 2011 the Board approved, subject to stockholder approval, the amendment of the Company's 2004 Incentive Award Plan to
increase the shares of common stock available for grant under the plan by 1,200,000 shares. As of December 31, 2011 there were 280,040 shares
available, for issuance under the 2004 Incentive Award Plan. The principal purpose for increasing the shares available under the 2004 Incentive
Award Plan is to allow the Company to continue to use the plan to promote the success of the business and enhance the Company's value by
linking the personal interests of employees, consultants and directors to the Company's success and by providing these individuals with an
incentive for outstanding performance. The affirmative vote of the holders of a majority of shares represented in person or by proxy and entitled
to vote on this item will be required for ratification.

11
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The principal features of the 2004 Incentive Award Plan, as amended subject to stockholder approval, are summarized below. The summary
below is qualified by reference to the full text of the 2004 Incentive Award Plan, as amended, which is included as Appendix A to this Proxy
Statement. If this Proposal 3 is not approved by our stockholders, the amendment to the 2004 Incentive Award Plan will not become effective,
but the 2004 Incentive Award Plan will remain in effect in accordance with its present terms.

Summary of the 2004 Incentive Award Plan

General. During 2004, the Company adopted the 2004 Incentive Award Plan to promote the success of the business and enhance the
Company's value by linking the personal interests of employees, consultants and directors to its success and by providing these individuals with
an incentive for outstanding performance. The 2004 Incentive Award Plan provides for the grant of incentive stock options, nonqualified stock
options, restricted stock, stock appreciation rights, dividend equivalent rights, performance-based awards, deferred stock, stock payments and
other stock-based awards (collectively, the "Awards"). As of December 31, 2011 280,040 shares remained available for issuance. The proposed
amendment of the 2004 Incentive Award Plan would increase the total number of shares available for issuance to 1,480,040. Based on the
closing price of the common stock on the NASDAQ on January 31, 2012 of $15.24 per share, the market value of shares of common stock
proposed to be available for issuance under the 2004 Incentive Award Plan would be $22,555,810.

Prior Increases in Shares Available. In April 2005, the stockholders approved an increase in the number of shares available for grant
under the 2004 Incentive Award Plan of 600,000 shares of common stock. In April 2007 the stockholders approved an increase in the number of
shares available for grant under the 2004 Incentive Award Plan of 2,000,000 shares. In April 2010 the stockholders approved an increase in the
number of shares available for grant under the 2004 Incentive Award Plan of 1,300,000 shares.

Administration. Our board of directors administers the 2004 Incentive Award Plan, unless and until the board of directors delegates
administration of the plan to a committee, subject to the limitations set forth in the plan. The CEO has been delegated authority, subject to limits,
to make grants to employees other than executive officers.

Eligibiliry. Awards may be granted to individuals who are then employees, consultants or independent directors of our company or one of
our subsidiaries. As of January 31, 2012, we had approximately 630 employees and seven directors, six of whom were independent directors.
The number of shares that may be subject to awards granted under the 2004 Incentive Award Plan to any individual in any twelve-month period
may not exceed 769,230.

Awards. Each Award is set forth in a separate agreement with the person receiving the award. The Award agreement indicates the type,
terms and conditions of the Award.

Nonqualified Stock Options. Nonqualified stock options provide for the right to purchase shares of our common stock at a
specified price, which may not be less than the market price of our common stock on the date of grant of the option.
Nonqualified stock options may be granted for any term specified in the applicable award agreement that does not exceed
ten years and usually become exercisable in one or more installments after the grant date, subject to vesting conditions which

may include continued employment or service with us, satisfaction of performance targets and/or other conditions.

Incentive Stock Options. Incentive stock options are designed in a manner intended to comply with the provisions of
Section 422 of the Internal Revenue Code, and are subject to specified restrictions contained in the Internal Revenue Code.
Incentive stock options have an exercise price of not less than 100% of the fair market value of the underlying share on the
date of grant

12
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(or 110% in the case of incentive stock options granted to certain significant shareholders). Only employees are eligible to
receive incentive stock options, and incentive stock options may not have a term of more than ten years (or five years in the
case of incentive stock options granted to certain significant shareholders). Vesting conditions may apply to incentive stock
options as determined by the plan administrator and may include continued employment with us, satisfaction of performance
targets and/or other conditions.

Restricted Stock. Restricted stock may be granted to any eligible individual and made subject to such restrictions as may be
determined by the administrator. Typically, restricted stock may be forfeited for no consideration or repurchased by us if the
conditions or restrictions on vesting are not met, and may not be sold or otherwise transferred to third parties until
restrictions are removed or expire. Recipients of restricted stock, unlike recipients of options, may have voting rights and

may receive dividends, if any, prior to the time when the restrictions lapse.

Restricted Stock Units. Restricted stock units may be awarded to any eligible individual, typically without payment of
consideration or for a nominal purchase price, but typically subject to vesting conditions including continued employment or
pre-established performance targets. Shares of common stock underlying restricted stock units are not issued until the
restricted stock units have vested. Recipients of restricted stock units will have no voting or dividend rights with respect to

the underlying shares prior to the time when the shares are issued.

Stock Appreciation Rights. Stock appreciation rights granted under the 2004 Incentive Award Plan typically will provide for
payments to the holder based upon increases in the price of our common stock over the base price of the stock appreciation
rights. Similar to nonqualified stock options, stock appreciation rights typically become exercisable in one or more
installments after the grant date, subject to vesting conditions which may include continued employment or service with us,
satisfaction of performance targets and/or other conditions. The plan administrator may elect to pay stock appreciation rights

in cash, in common stock or in a combination of both.

Dividend Equivalents. Dividend equivalents represent the value of the dividends, if any, per share paid by us, calculated
with reference to the number of shares covered by an Award. Dividend equivalents may be settled in cash or shares and at
such times as determined by the plan administrator, subject to certain restrictions set forth in the 2004 Incentive Award Plan.

Other Awards. Performance-based awards, stock payments and other stock-based awards may be granted under the 2004
Incentive Award Plan. The right to vest in these awards generally will be based upon achievement of specific performance
targets and these awards may generally be paid in cash or in common stock or in a combination of both.

Limitations on Terms of Grants. Absent approval of the stockholders, no option may be amended to reduce the per share exercise price of
shares subject to such option below the per share exercise price as of the date the option is granted, and except as permitted by the 2004
Incentive Award Plan with respect to changes in capital structure, no option may be granted in exchange for, or in connection with, the
cancellation or surrender of an option having a higher per share exercise price, nor may an option be exchanged for restricted stock. Restricted
Stock, that does not vest on the basis of meeting performance targets shall not vest at a rate that would cause the following vesting schedule to
be exceeded: no vesting prior to the first anniversary of the grant; no more than /3 vested on the first anniversary of the grant; no more than %/3
vested on the second anniversary of the grant; and full vesting not occurring prior to the end of the third year.

13
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Certain Transactions. In the event of certain transactions and events affecting our common stock, such as stock dividends, stock splits,
mergers, acquisitions, consolidations and other corporate transactions, or changes in applicable law, the plan administrator has broad discretion
to adjust the provisions of the 2004 Incentive Award Plan and the terms and conditions of existing and future Awards, including with respect to
the aggregate number and type of shares subject to the 2004 Incentive Award Plan and Awards granted pursuant to the 2004 Incentive Award
Plan, to prevent the dilution or enlargement of intended benefits and/or facilitate such transactions or events or give effect to such changes in
applicable law. In the event of a change in control where the acquiror does not assume or replace Awards granted under the 2004 Incentive
Award Plan, such Awards will be subject to accelerated vesting so that 100% of such Awards will become vested and exercisable or payable, as
applicable. Award agreements may also provide for accelerated vesting or payment