To Our Fellow Stockholders:

cegent

2022 was a transformative year for Cogent Communications Holdings, Inc. (the “Company”, “we”,
“our” and “us”). In addition to our continued growth in revenue, in September 2022, the Company
announced its agreement to acquire the U.S. long-haul fiber network (including the non-U.S. extension
thereof) of Sprint Communications and its subsidiaries from T-Mobile US, Inc. We expect this acquisition
to close in the second quarter of 2023.

We believe the Sprint Communications acquisition will fundamentally change the Company: doubling
the size of our company through the addition of a group of experienced team members; providing an owned
network asset in the legacy Sprint U.S. long-haul network; and expanding our product set, including the
sale of optical wave transport services. The Company is working diligently on a post-closing integration plan
in order to realize the projected synergies of the Sprint Communications acquisition. As the Company
moves toward closing and beyond, the Board of Directors of the Company (the “Board”) will continue to
work with management to accomplish a smooth integration of the two companies.

During 2022, in addition to the acquisition, the Board maintained its focus on corporate governance,
alignment of executive compensation with the Company’s performance and stockholders’ interests, and
oversight of the Company’s commitment to addressing environmental and social concerns. We believe the
Company is on a firm foundation in these areas as it potentially embarks on an era of profound change in
2023.

Corporate Governance

We were pleased to add Deneen Howell and Eve Howard to the Board in May 2022 and June 2022,
respectively.

Deneen brings a deep knowledge of corporate governance and executive compensation to the Board as
well as a long history in the area of media and content development.

Eve’s experience in capital markets and financing as well as her work in the areas of corporate governance
and environmental, social and governance policies and practice further augment the Board’s capabilities in
these areas.

These appointments exemplify the Board’s commitment to a diverse board that encompasses a variety
of knowledge, experience and skills and that reflects the gender and ethnic makeup of our workforce.

These appointments increased the diversity of our Board, and today, 33% of our directors are women
and 22% are racially or ethnically diverse. The average tenure of our independent directors remained
unchanged at 7.5 years from March 4, 2022 to May 3, 2023.

Executive Compensation

Our primary executive compensation priority is to align compensation with Company performance.

All of our Chief Executive Officer’s (“CEO”) cash compensation for 2022 is performance-based. Over
98% of our CEQO’s direct compensation in 2022 was in the form of long-term equity awards, and over 50%
of this equity compensation was performance-based using the same metrics we have used for the last
three years. As a reminder, these metrics include revenue and cash flow growth as well as total shareholder
return. By recommendation of the Compensation Committee, the Board adjusted our CEO’s long-term
equity award for 2022 to reflect the increase in the Company’s stock price. Over 70% of senior management
compensation for 2022 was in the form of long-term equity awards, and 20% of this equity compensation was
performance-based.



Environmental and Social Concerns

The Company remains committed to increasing the long-term sustainability of the business by
increasing the efficiency of its electrical usage and by reducing the greenhouse gases emitted by the operation
of its network and data centers. In 2022, the required electricity to operate our network (excluding Company-
owned data centers, the power consumption of which is impacted by our customers’ equipment) on a
kWh per byte basis decreased by 7.9% and the carbon emitted on a per byte basis also declined by 9.1%
Since 2017, the amount of electricity required to operate our network on a per byte basis has declined at a
rate of 16.9% per annum.

The Company also took steps towards shifting its power to renewable sources, with the Company’s
1 Megawatt solar array at its datacenter in Pasadena, California becoming operational in May 2022. If the
Sprint Communications acquisition closes, the Company plans to evaluate the suitability of a number of
acquired locations for solar power.

During 2022, we increased our dividend every quarter. The Board’s objectives remain to return capital
to stockholders on a continued basis and to keep increasing our dividend over time. We believe the Sprint
Communications acquisition will eventually allow us to de-lever our balance sheet and give us increased
financial flexibility for the long term.

The Board remains intensely focused on our obligations to you, our stockholders, and to our wider set
of stakeholders. We believe that continued transparency with respect to both the process and substance of
our actions is critical to our oversight responsibilities. As always, we invite and welcome your input on any
issues of concern.

On behalf of the Board, we thank you for your support and look forward to your attendance at the
Annual Meeting.
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Dave Schaeffer Marc Montagner
Chairman Lead Independent Director

March 23, 2023



cegent

2450 N Street, NW
Washington, D.C. 20037
(202) 295-4200

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 3, 2023

The Annual Meeting of Stockholders of Cogent Communications Holdings, Inc., a Delaware
corporation (the “Company”), will be held on May 3, 2023, at 9:00 a.m., Eastern Time, at the Company’s
offices at 2450 N Street, NW, Washington, D.C. 20037, for the following purposes:

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

2. To approve an amendment and restatement of the Company’s 2017 Incentive Award Plan.

3. To vote on the ratification of the appointment by the Audit Committee of Ernst & Young LLP as
the independent registered public accountants for the Company for the fiscal year ending
December 31, 2023.

4. To hold an advisory vote to approve named executive officer compensation.

5. To hold an advisory vote on the frequency of future advisory votes to approve the compensation
of the named executive officers.

6. 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 March 10, 2023 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 2022 Annual Report to Stockholders for the fiscal year ended
December 31, 2022.

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,

Ried Zulager, Secretary

Washington, D.C.
March 23, 2023



COGENT COMMUNICATIONS HOLDINGS, INC.

Important Notice Regarding the Availability of Proxy Materials for the
Stockholder Meeting to Be Held at 9:00 a.m., May 3, 2023

The proxy statement and annual report to stockholders are available at:
https://www.cogentco.com/en/about-cogent/investor-relations/reports.

The annual meeting of the stockholders of Cogent Communications Holdings, Inc. (“Cogent” or the
“Company”) will be held at 9:00 a.m., Eastern Time, on May 3, 2023 at Cogent’s offices at 2450 N Street,
NW, Washington, D.C. 20037. The matters to be covered are noted below:

1. Election of directors;
2. To approve an amendment and restatement of the Company’s 2017 Incentive Award Plan;

3. Ratification of appointment of Ernst & Young LLP as independent registered public accountants for
the fiscal year ending December 31, 2023;

4. Advisory vote to approve named executive officer compensation;

5. Advisory vote on the frequency of future advisory votes to approve named executive officer
compensation; and

6. Other matters as may properly come before the meeting.

The Board of Directors of Cogent recommends voting FOR the election of each director nominee named
in Proposal 1 — Election of Directors, FOR Proposal 2 — Approval of an Amendment and Restatement of
the Company’s 2017 Incentive Award Plan, FOR Proposal 3 — Ratification of Appointment of Ernst & Young
LLP as Independent Registered Public Accountants for the Fiscal Year Ending December 31, 2023, FOR
Proposal 4 — Advisory Vote to Approve Named Executive Officer Compensation, and 1 YEAR on
Proposal 5 — Advisory Vote on the Frequency of Future Advisory Votes to Approve Named Executive Officer
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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2450 N Street, NW
Washington, D.C. 20037
(202) 295-4200

PROXY STATEMENT

The Board of Directors (the “Board”) of Cogent Communications Holdings, Inc. (referred to herein as
the “Company,” “Cogent,” “we,” “us,” or “our”), 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 in person on May 3, 2023, at 9:00 a.m., Eastern Time, at
the Company’s offices at 2450 N Street, NW, Washington, D.C. 20037, and any adjournment or postponement
thereof. This Proxy Statement, the accompanying proxy card and the 2022 Annual Report to Stockholders
are first being mailed to stockholders on or about March 23, 2023.

VOTING SECURITIES

Voting Rights and Outstanding Shares

Only stockholders of record on the books of the Company as of 5:00 p.m., March 10, 2023 (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 48,350,027 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 (the “Inspector”) 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 (the “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 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 Bylaws for approval of proposals presented to stockholders.

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.

Any proxy that is returned using the form of proxy enclosed and that is not marked as to a particular
item will be voted FOR the election of each director nominee, FOR the approval of an amendment and
restatement of the Company’s 2017 Incentive Award Plan, FOR the ratification of the appointment by the
Audit Committee of the Board (the “Audit Committee”) of Ernst & Young LLP as independent registered



public accountants, FOR the non-binding approval of the compensation of the named executive officers,
and 1 YEAR as the recommended frequency of future advisory votes to approve named executive officer
compensation.

Proposals 1, 2, 4 and 5 are matters considered non-routine under applicable rules. A bank, broker or
other nominee cannot vote on these non-routine matters without specific voting instructions, and therefore
there may be broker non-votes on these proposals.

Proposal 3 is a matter considered routine under applicable rules. A bank, 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 3.

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 each of the Proposals.

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 materials 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
e-mail.



PROPOSAL NO. 1
ELECTION OF DIRECTORS

Nine 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 shall be approved by the affirmative vote of the
holders of a majority of shares of our common stock present in person or represented by proxy at the Annual
Meeting.

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. 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 additional information concerning the nine directors of the Company
nominated to be elected at the Annual Meeting:

Dave Schaeffer, age 66, founded our Company in August 1999 and is our Chairman of the Board,
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 Chief Executive Officer (“CEQO”) because he is the founder of
the Company and has led the Company and the Board since the Company was founded. For this reason, he
has been nominated to continue serving on the Board. Since 2014, Mr. Schaeffer has been a director of
CyberArk Software Ltd. (NASDAQ: CYBR), a publicly traded Israeli company.

Marc Montagner, age 61, has served on our Board since April 2010 and has served as our Lead
Independent Director since February 2020. Since February 2022, Mr. Montagner has been a director of
Intelsat, a satellite operator based in Virginia, and serves as the Chair of the Audit Committee. Mr. Montagner
served as Chief Financial Officer at Endurance International Group Holdings, Inc. (NASDAQ: EIGI),
from 2015 to 2021. He was previously Chief Financial Officer at LightSquared from 2012 until August 2015.
Previously, he had been Executive Vice President of Strategy, Development and Distribution at LightSquared.
On May 14, 2012, LightSquared filed for reorganization under Chapter 11 of the U.S. Bankruptcy Code.
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 Nextel 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 continue
serving on the Board due to his extensive experience in the telecommunications industry, specifically with
respect to operational, financial and strategic matters.

D. Blake Bath, age 60, has served on our Board since November 2006. He is currently a private investor
and engaged in philanthropic concerns. He is on the boards of the Compass Pro Bono, Loyola Marymount
University Seaver College of Engineering and the University of Michigan’s Chemical Engineering Advisory
Board. From 2006 to 2016 he was 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.

Steven D. Brooks, age 71, has served on our Board 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.

Paul de Sa, age 51, has served on our Board since December 2021. Mr. de Sa is a co-founder and
partner of Quadra Partners, a telecommunications advisory firm founded in 2017. From 2009 to 2012 and
again from 2016 to 2017, Mr. de Sa served as Chief of the Office of Strategic Planning at the U.S. Federal
Communications Commissions (FCC). During his time at the FCC, Mr. de Sa focused on transaction
reviews, and spectrum and broadband policy. From 2012 to 2016, he was a Senior Analyst at Bernstein
Research. Prior to his government service, Mr. de Sa was a Partner at McKinsey & Company, serving
communications and private-equity clients from the firm’s Washington, D.C., and Seoul offices., Mr. de Sa
is a director of the Coalition for Green Capital, a non-profit that works with national, state and local
governments to establish green bank financial institutions for the deployment of sustainable technologies.
Mr. de Sa holds a doctorate in theoretical physics from Oxford and a B.A. from Cambridge. He was also a
John F. Kennedy Memorial Scholar at MIT and researched technology policy as a post-doctoral fellow at
Harvard University. Mr. de Sa has been nominated to continue service on the Board due to his experience
in the communications industry, regulatory background, sustainability and corporate finance.

Lewis H. Ferguson I, age 78, has served on our Board since October 2018. From 2011 to 2018 he
served two terms as a board member of the Public Company Accounting Oversight Board (“PCAOB”), the
oversight body for auditors of U.S. public companies. Mr. Ferguson served as Vice-Chair and Chair of
the International Forum of Independent Audit Regulators, the international coordinating body of more
than 50 independent audit regulators throughout the world, from 2012 to 2015. Mr. Ferguson also served as
the first general counsel of the PCAOB from 2004 to 2007. Prior to his service at the PCAOB, Mr. Ferguson
was a partner at the law firm of Williams & Connolly, LLP from 1979 to 1993 and 1998 to 2003, and at the law
firm of Gibson, Dunn & Crutcher, LLP from 2007 to 2011. Mr. Ferguson has at various times served on
the boards of seven companies, two public and five private. The two public companies were Wright Medical
Technologies (1994 to 1997) and Cogent Communications Group, Inc., a predecessor of the Company
(2007 to 2009). Mr. Ferguson has been nominated to continue serving on the Board due to his extensive
experience with audit matters, corporate finance, and corporate governance.

Eve Howard, age 60, has served on our Board since June 2022. Ms. Howard is an attorney and partner
at Hogan Lovells, specializing in capital markets, financing and other corporate strategic transactions for
more than 30 years in private practice. Ms. Howard regularly provides advice to senior management teams
and corporate boards of directors on their corporate and finance activities, environmental, social and
governance policies and practices, and securities matters. She has served as the global head of the capital
markets practice of Hogan Lovells since July 2020, and prior to that served on the global executive
management committee of the firm from 2016-2020. In her management role, Ms. Howard worked closely
with teams throughout the Americas, Europe and Asia to expand the business, set policies, manage risk and
streamline operations. Ms. Howard is a graduate of Duke Law School, where she currently serves on the
Board of Visitors, and Dartmouth College. Ms. Howard serves on the board of Reading Partners DC, a
nonprofit aimed at building literacy skills in qualifying Washington, D.C. public elementary schools.

Ms. Howard also serves on the board of DirectWomen, a nonprofit organization that works to increase
gender diversity on corporate boards. Ms. Howard has been nominated to continue serving on the Board
based upon her extensive experience in the areas of corporate finance and capital markets, international
business experience, environmental, social and governance policies and practices, internal corporate
compliance and corporate governance.

Deneen Howell, age 51, has served on our Board since May 2022. Ms. Howell is an attorney in private
practice and has been practicing since 1998. Ms. Howell’s practice includes advising former government
officials, senior executives, public speakers, broadcasters and journalists (many of whom also are authors) in
their professional pursuits; and counseling privately held businesses and non-profit organizations in



employment and publishing-related matters. Ms. Howell also has an extensive executive compensation
practice where she represents top executives as well as fiduciary and advisory board members of public and
privately-held companies. Ms. Howell serves as co-chair of her firm’s Transactions and Business Counseling
practice, and its Employment Counseling practice group and as chair of its Budget Committee. Ms. Howell
also serves as a member of the Boards of Directors of Georgetown Day School and The Fuller Project, a
non-profit newsroom, as well as the board of Trustees of the White House Historical Association. Ms. Howell
is a graduate of Yale University and Stanford Law School and a past president of the Stanford Law

Review. Ms. Howell has been nominated to continue serving on the Board based upon her extensive
experience in the areas of media and content development, executive compensation, internal corporate
compliance and corporate governance.

Sheryl Kennedy, age 68, has served on our Board since November 2019. Ms. Kennedy serves on the
board of directors of Private Debt Partners, Inc., serving on the Audit, Finance and Risk Committee and a
director of the CLS Group Holdings AG, serving on the Audit and Finance, the Nominating and
Governance, and the Chairs Committees and also as Chair of the board of its subsidiary, CLS UK
Intermediate Holdings Ltd. Ms. Kennedy served as non-executive Chair of Promontory Financial Group
Canada, an IBM Company, during the course of 2019, and previously was CEO of Promontory Canada from
2009 through 2018. From 1994 to 2008 she was Deputy Governor of the Bank of Canada and chaired the
Markets Committee at the Bank for International Settlements in Basel, Switzerland from 2003 to 2006. She
also served as Senior Advisor for International Strategy for Scotiabank in 2006. Prior to her time with the
Bank of Canada, Ms. Kennedy worked in the Canadian federal Department of Finance and served as Finance
Counsellor at the Canadian Embassy in Paris, France. Ms. Kennedy serves on the University of Waterloo
Board of Governors chairing its Pension Investment Committee and serving as a member of its Finance and
Investment Committee. She chaired the University’s Responsible Investing Advisory Group. Ms. Kennedy
is also a Trustee of the Anglican Church of Canada General Synod Pension Plan and Chair of its Asset Mix
Committee. She is a graduate of the University of Waterloo and Harvard University. Ms. Kennedy has
been nominated to continue serving on the Board due to her experience in the oversight of public company
auditing, risk management, financial system management, regulation and corporate responsibility and
sustainability, together with her international experience.

Listed below are certain areas of knowledge, skills and experience that we consider important for our
directors in light of our current business strategy and structure. The table below includes the primary skills
and experience of each director nominee that led our Board to conclude that he or she is qualified to serve on
our Board. This high-level summary is not intended to be an exhaustive list of each director nominee’s
skills or contribution to the Board, and the type and degree of knowledge, skills and experience listed below
may vary among the nominees.



Board Schaeffer Montagner Bath Brooks de Sa Ferguson Howard Howell Kennedy

Knowledge, Skills and Experience
Public Company Board Experience . . . X X X X
Financial .....................
Risk Management . . . ............
Accounting. . ..................

Fa T B I
LT I R

Corporate Governance/Ethics . . . . . ..

T I - B
T T R B

Legal/Regulatory. . ..............
HR/Compensation. . .. ...........

>

Executive Experience . . .. .........
Operations . . ..................
Strategic Planning/Oversight. . . ... ..
Technology . . ..................
Mergers and Acquisitions. . . .......

T R R S

Telecom/Internet Industry. . ... ... ..

T - B
>
>
P
e

Academia/Education . .. ..........

o T B B B B N T o T B B B B

Cybersecurity .. ................

Environmental, Social and
Governance. . . .. ... X X

If the nominees are elected, the average tenure of our independent directors would remain at 7.5 years
as of May 3, 2023, as compared to 7.5 years as of May 4, 2022, which average tenure included Ms. Howell’s
expected appointment at such time.

Board Diversity Matrix (As of March 10, 2023)*
Total Number of Directors . . .. .............. 9
Did Not

Disclose
Female Male Non-Binary Gender

Part I: Gender Identity

Directors . .......... ... .. 3 6
Part II: Demographic Background

African Americanor Black. .. .............. 1

Alaskan Native or Native American

Hispanic or Latinx
Native Hawaiian or Pacific Islander

White. . ... ... 2 5

Two or More Races or Ethnicities

LGBTQ+ . ... 0
Did Not Disclose Demographic Background . . .. 0

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.



PROPOSAL NO. 2
APPROVAL OF AN AMENDMENT AND RESTATEMENT OF THE COMPANY’S 2017 INCENTIVE
AWARD PLAN

The Board of Directors has approved, subject to stockholder approval, an amendment and restatement
of the Company’s 2017 Incentive Award Plan, which includes an increase in the number of shares available
for issuance under the 2017 Incentive Award Plan by 1.2 million (1,200,000) shares, and the amendment of
certain provisions related to the minimum vesting of awards for non-employee directors. As of February 28,
2023, only 515,518 shares remained available for issuance under the 2017 Incentive Award Plan. As noted in
the Compensation Discussion & Analysis section below, we use equity compensation as an integral part of
our compensation program by linking the personal interests of our employees and directors to the Company’s
success. Without this share increase the Company will be limited in its ability to attract, motivate and
retain talented employees and non-employee directors, align employee and stockholder interests, link
employee compensation with company performance and maintain a culture based on employee stock
ownership.

Burn Rate

The “burn rate” at which the Company has awarded stock and options to employees, including the
named executive officers, in the last three years is set out below. The “burn rate” is the sum of stock and
option awards granted divided by the number of weighted average common shares used in our basic earnings
per share calculation. Share numbers provided in the table below are in thousands.

2022 2021 2020 TOTAL AVERAGE
Options granted . . ......... ... ... ... ........ 73 77 73 223 74
Sharesgranted . ............. ... .. .. .. .. ..... 476 471 476 1,423 474
TOTAL . . ... 549 548 549 1,646 @
Weighted average shares —basicEPS .. ............. 46,876 46,419 45,948 o
Burnrate—lyear ............................ 1.17% 1.18% 1.19%
Burnrate —3yearaverage . . . .................... 1.17%

The affirmative vote of the holders of a majority of shares of our common stock present in person or
represented by proxy at the Annual Meeting will be required to approve the amendment and restatement of
the 2017 Incentive Award Plan, which includes an increase to the number of shares available for issuance
under the Company’s 2017 Incentive Award Plan. If this Proposal 2 is not approved by our stockholders, the
1,200,000 shares will not be added to those that remain available for issuance under the 2017 Incentive
Award Plan.

The principal features of the Amended and Restated 2017 Incentive Award Plan are summarized
below. The summary below is qualified by reference to the full text of the Amended and Restated 2017
Incentive Award Plan, which is included as Annex A to this Proxy Statement.

Key Features of the Amended and Restated 2017 Incentive Award Plan

* No liberal share recycling. The Amended and Restated 2017 Incentive Award Plan does not permit
the recycling of shares used to satisfy the exercise price of options or used to satisfy tax withholding.

o Minimum vesting requirements. Except with respect to stock awards made to non-employee
directors of the Company, stock awards (non-options or stock appreciation rights) that vest on the
basis of time are not permitted, other than in the event of death, disability, retirement or change in
control, to vest earlier than the following schedule: (a) no vesting prior to the first anniversary of the
date of grant, (b) no more than one-third vested on the first anniversary of the date of grant, (c) no
more than two-thirds vested on the second anniversary of the date of grant, and (d) full vesting may
not occur prior to the third anniversary of the date of grant. All other awards are prohibited from
vesting earlier than the first anniversary of the date of grant. Up to 5% of the available shares under
the plan may be issued without regard to these vesting conditions.



» Stockholder approval is required for repricing. The Amended and Restated 2017 Incentive Award
Plan prohibits the repricing of outstanding stock options and stock appreciation rights and the
cancellation of any outstanding stock options or stock appreciation rights that have an exercise or
strike price greater than the then-current fair market value of our common stock in exchange for cash
or other stock awards without prior stockholder approval.

o Stockholder approval is required for additional shares. The Amended and Restated 2017 Incentive
Award Plan does not contain an “evergreen” provision. Stockholder approval is required for the
addition of shares to the plan.

* No liberal change of control definition. The change of control definition in the Amended and
Restated 2017 Incentive Award Plan is not a “liberal” definition, meaning that no awards are triggered
based solely on the signing of a transaction. An actual change of control transaction must occur in
order for the change of control provisions of the plan to be triggered.

* No discounted stock options or stock appreciation rights. ~ All stock options and stock appreciation
rights granted under the Amended and Restated 2017 Incentive Award Plan must have an exercise or
strike price equal to or greater than the fair market value of our common stock on the date the
stock option or stock appreciation right is granted.

*  Material amendments require stockholder approval. The Amended and Restated 2017 Incentive
Award Plan requires stockholder approval for any material changes.

* Annual limit on individual awards. The Amended and Restated 2017 Incentive Award Plan limits
awards to any single participant in any one year to 750,000 shares and $10,000,000 in cash-based
awards.

*  Annual limit on non-employee director awards. The sum of the value of stock-based awards and cash-
based awards paid to a non-employee director may not exceed $500,000 (indexed for inflation from
the inception of the plan in 2017) in any one year. For 2022, the limit as adjusted for inflation was
$596,443.

* Dividend equivalents may only be paid upon vesting of the underlying award. The Amended and
Restated 2017 Incentive Award Plan permits dividend equivalents to be accrued on unvested stock
awards but such dividend equivalents are only payable upon vesting and are forfeited if the underlying
award fails to vest.

e Term. The Amended and Restated 2017 Incentive Award Plan will expire by its terms upon the
tenth anniversary of its approval by stockholders (i.e., May 3, 2033).

Summary of the Amended and Restated 2017 Incentive Award Plan

General. The purpose of the plan is to promote the success of the business and enhance the Company’s
value by linking the personal interests of employees, consultants and non-employee directors to its success
and by providing these individuals with an incentive for outstanding performance. The plan provides for the
grant of incentive stock options, nonqualified stock options, restricted stock, restricted stock units, stock
appreciation rights, dividend equivalent rights, performance-based awards, deferred stock, stock payments
and other stock-based awards (collectively, the “Awards”).

Shares Subject to the Amended and Restated 2017 Incentive Award Plan. When adopted, the 2017
Incentive Award Plan originally provided for the issuance of up to 1,200,000 shares. In 2019, the Company’s
stockholders approved an amendment increasing the number of shares available for issuance by an
additional 1,200,000 shares. In 2021, the Company’s stockholders approved an amendment increasing the
number of shares available for issuance by an additional 1,200,000 shares. As of February 28, 2023, only
515,518 shares remained available for issuance. If the Amended and Restated 2017 Incentive Award Plan is
approved by stockholders, 1,200,000 shares will be added to the plan, for a total of 4,800,000 shares. In
addition, shares granted under prior plans that are forfeited, lapse unexercised or fail to vest will be available
for issuance. As of February 28, 2023, there were approximately 169,374 shares that could be acquired by
the exercise of incentive stock options and 1,285,880 unvested restricted shares that remain outstanding under



our plans that potentially could be added to the number of available shares under the Amended and
Restated 2017 Incentive Award Plan, if such incentive stock options or restricted shares were forfeited or
lapsed.

On March 1, 2023, the closing price of a share of our common stock as reported by the NASDAQ
Global Select Market was $64.84.

Administration. Our Compensation Committee (the “Administrator”) administers the Amended and
Restated 2017 Incentive Award Plan. The Administrator is authorized to determine the individuals who will
receive Awards (the “participants”), the terms and conditions of such Awards, the types of Awards to be
granted, the number of shares to be subject to each Award, the price of the Awards granted, payment terms
and payment methods applicable to each Award. The Administrator is also authorized to establish, adopt
or revise rules relating to the administration of the Amended and Restated 2017 Incentive Award Plan. The
Administrator may delegate its authority to grant or amend Awards with respect to participants, other
than senior executive officers subject to Section 16 of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), or to the officers to whom the authority to grant or amend Awards has been delegated.

Eligibility. Awards may be granted to individuals who are then employees, consultants or non-employee
directors of our Company or one of our subsidiaries, unless otherwise indicated. As of February 28, 2023,
we had 1,117 employees and nine directors, eight of whom were non-employee directors, who are eligible for
grants under the Amended and Restated 2017 Incentive Award Plan.

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

* Nongqualified 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. The option exercise price may be paid in: (i) cash; (ii) shares of our common stock held
for a minimum period of time as may be established by the Administrator; (iii) a broker assisted
cash-less exercise; (iv) other property acceptable to the Administrator; or (v) any combination of
the above.

» 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 (the “Code”), and are subject to
specified restrictions contained in the 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 (or if granted to
certain individuals who own or are deemed to own at least 10% of the total combined voting power
of all of our classes of stock (“10% stockholders”), then such exercise price may not be less than 110%
of the fair market value of our common stock on the date of grant). 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 10% stockholders). Vesting conditions
may apply to incentive stock options as determined by the 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; however, any such dividends will not be paid until the restrictions lapse. To
date, the grant agreements for awards of restricted stock provide for voting rights and receipt of
dividends on the restricted shares but that such dividends will be held by the Company, without interest
thereon, and paid out only at such time as the restricted shares vest.



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 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 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 Administrator,
subject to certain restrictions set forth in the Amended and Restated 2017 Incentive Award Plan.
Dividend equivalents may only be paid upon the vesting of the underlying award.

Performance Awards. Performance awards are denominated in cash or shares of our common stock
and are linked to satisfaction of performance targets established by the Administrator, which may
consist of, but are not limited to, the following goals: net earnings or losses (either before or after one
or more of the following: (i) interest, (ii) taxes, (iii) depreciation, (iv) amortization and (v) non-cash
equity-based compensation expense), gross or net sales or revenue or sales or revenue growth, net
income (either before or after taxes), adjusted net income, operating earnings or profit (either

before or after taxes), cash flow (including, but not limited to, operating cash flow and free cash
flow), return on assets, return on capital (or invested capital) and cost of capital, return on stockholders’
equity, total shareholder return (“TSR”), return on sales, gross or net profit or operating margin,
costs, reductions in costs and cost control measures, expenses, working capital, earnings or loss per
share, adjusted earnings or loss per share, price per share or dividends per share (or appreciation in
and/or maintenance of such price or dividends), regulatory achievements or compliance (including,
without limitation, regulatory body approval for commercialization of a product), implementation
or completion of critical projects, market share, economic value, productivity, expense margins,
operating efficiency and customer satisfaction, any of which may be measured either in absolute terms
or as compared to any incremental increase or decrease or as compared to results of a peer group

or to market performance indicators or indices.

Stock Payments. Participants may receive stock payments in the manner determined by the
Administrator from time to time. Such Awards may be based upon the achievement of specific
performance targets determined by the Administrator on the date the stock payment is made or
anytime thereafter.

Deferred Stock. Deferred stock typically is awarded without payment of consideration and is
subject to vesting conditions, including satisfaction of performance targets. Like restricted stock,
deferred stock may not be sold, or otherwise transferred until the vesting conditions are removed or
expire. Unlike restricted stock, deferred stock is not actually issued until the deferred stock award has
vested. Recipients of deferred stock also will have no voting or dividend rights prior to the time
when the vesting conditions are met and the deferred stock is delivered.

Other Awards. Other performance share awards, performance stock unit awards and stock-based
awards may be granted under the Amended and Restated 2017 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.

Limitation on Number of Shares Subject to Awards. No individual participant may receive awards
under the Amended and Restated 2017 Incentive Award Plan in excess of 750,000 shares or $10,000,000 in
cash-based awards during any calendar year, and no non-employee director may receive Awards under the
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Amended and Restated 2017 Incentive Award Plan in excess of $500,000 in total value (cash plus grant date
fair value of equity awards), as adjusted for inflation from 2017, in any one calendar year. For 2022, the
limit, as adjusted, was $596,443.

Limitations on Terms of Grants. Absent approval of the stockholders, no option or stock appreciation
right may be amended to reduce the per share exercise price of shares subject to such option or stock
appreciation right below the per share exercise price as of the date the option or stock appreciation right is
granted, and except as permitted by the Amended and Restated 2017 Incentive Award Plan with respect to
changes in capital structure, no option or stock appreciation right may be granted in exchange for, or in
connection with, the cancellation or surrender of an option or stock appreciation right having a higher per
share exercise price, nor may an option or stock appreciation right be exchanged for restricted stock. Except
for awards granted to non-employee directors, awards granted under the Amended and Restated 2017
Incentive Award Plan shall vest no earlier than the first anniversary of the date the award is granted. However,
up to 5% of the shares available under the Amended and Restated 2017 Incentive Award Plan may be
granted without regard to this vesting limitation.

Lastly, except for awards granted to non-employee directors, restricted stock and restricted stock units
that do 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
one-third vested on the first anniversary of the grant; no more than two-thirds vested on the second
anniversary of the grant; and full vesting not occurring prior to the end of the third year. The Administrator
may, however, in its sole discretion, accelerate the vesting of any award in connection with or following a
holder’s death, disability, retirement or the consummation of a change in control.

Certain Transactions. 1In the event of certain transactions and events affecting our common stock or
the share price of our common stock, such as stock dividends, stock splits, mergers, acquisitions, spin-offs,
recapitalizations, consolidations and other corporate transactions, or changes in applicable law, the
Administrator has broad discretion to make proportionate adjustments to reflect changes with respect to:
(1) the terms and conditions of any outstanding awards, (ii) the aggregate number and type of shares subject
to the Amended and Restated 2017 Incentive Award Plan and (iii) the grant and exercise price per share
for any outstanding awards granted pursuant to the Amended and Restated 2017 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 acquirer does not
assume or replace awards granted under the Amended and Restated 2017 Incentive Award Plan, such awards
will be subject to accelerated vesting so that 100% of such awards will become vested and exercisable or
payable and all forfeiture restrictions will lapse, as applicable. Award agreements may also provide for
accelerated vesting or payment, as applicable, upon certain events.

Awards Not Transferable. Generally, the awards may not be assigned, transferred or otherwise
disposed other than by will or by laws of descent and distribution. The Administrator may allow awards
other than incentive stock options to be transferred for estate or tax planning purposes to members of the
holder’s family, charitable institutions or trusts for the benefit of family members.

Amendment and Termination of the Amended and Restated 2017 Incentive Award Plan. The
Administrator may terminate, amend or modify the plan. However, stockholder approval of any amendment
to the plan will be obtained (i) to the extent necessary and desirable to comply with any applicable law,
regulation or stock exchange rule, (i) for any amendment to the plan that increases the number of shares
available under the plan (other than any adjustment as provided by the plan with respect to changes in capital
structure), or (iii) for any amendment to the plan that permits the Administrator to extend the exercise
period of an option or stock appreciation right beyond ten years from the date of grant. Absent approval of
the stockholders, no option or stock appreciation right may be amended to reduce the per share exercise
price of shares subject to such option or stock appreciation right below the per share exercise price as of the
date the option or stock appreciation right is granted, and except as permitted by the plan with respect to
changes in capital structure, no option or stock appreciation right may be granted in exchange for, or in
connection with, the cancellation or surrender of an option or stock appreciation right having a higher per
share exercise price, nor may an option or stock appreciation right be exchanged for restricted stock. If
not terminated earlier by the Administrator, the Amended and Restated 2017 Incentive Award Plan will expire
on May 3, 2033.

11



U.S. Federal Income Tax Consequences. The tax consequences of the Amended and Restated 2017
Incentive Award Plan under current federal law are summarized in the following discussion. This discussion
is limited to the general tax principles applicable to the plan, and is intended for general information only.
Non-U.S., state, and local income taxes are not discussed. Tax laws are complex and subject to change and
may vary depending on individual circumstances and from locality to locality. The tax information
summarized is not tax advice.

Nongqualified Stock Options. For federal income tax purposes, an optionee generally will not recognize
taxable income at the time a non-qualified stock option is granted under the plan. The optionee will recognize
ordinary income, and the Company generally will be entitled to a deduction, upon the exercise of a
non-qualified stock option. The amount of income recognized (and the amount generally deductible by the
Company) generally will be equal to the excess, if any, of the fair market value of the shares at the time of
exercise over the aggregate exercise price paid for the shares, regardless of whether the exercise price is paid
in cash, shares or other property. An optionee’s basis for the stock for purposes of determining his or her gain
or loss upon a subsequent disposition of the shares generally will be the fair market value of the stock on
the date of exercise of the non-qualified stock option, and any subsequent gain or loss will generally be
taxable as capital gain or loss.

Incentive Stock Options. An optionee generally will not recognize taxable income either at the time an
incentive stock option is granted or when it is exercised. However, the amount by which the fair market value
of the shares at the time of exercise exceeds the exercise price will be an “item of tax preference” to the
optionee for purposes of alternative minimum tax. Generally, upon the sale or other taxable disposition of
the shares acquired upon exercise of an incentive stock option, the optionee will recognize taxable income. If
shares acquired upon the exercise of an incentive stock option are held for the longer of two years from
the date of grant or one year from the date of exercise, the gain or loss (in an amount equal to the difference
between the fair market value on the date of sale and the exercise price) upon disposition will be treated as
a long-term capital gain or loss, and the company will not be entitled to any deduction. If this holding period
is not met and the stock is sold for a gain, then the difference between the option price and the fair market
value of the stock on the date of exercise will be taxed as ordinary income and any gain over that will be
eligible for long- or short-term capital gain treatment. If the holding period is not met and the shares are
disposed of for less than the fair market value on the date of exercise, then the amount of ordinary income
is limited to the excess, if any, of the amount realized over the exercise price paid. The Company generally will
be entitled to a deduction in the amount of any ordinary income recognized by the optionee.

Stock Appreciation Rights. No taxable income is generally recognized upon the receipt of a stock
appreciation right. Upon exercise of a stock appreciation right, the cash or the fair market value of the
shares received generally will be taxable as ordinary income in the year of such exercise. The Company
generally will be entitled to a compensation deduction for the same amount which the recipient recognizes
as ordinary income.

Restricted Stock. A participant to whom restricted stock is issued generally will not recognize taxable
income upon such issuance and the Company generally will not then be entitled to a deduction, unless an
election is made by the participant under Section 83(b) of the Code. However, when restrictions on shares of
restricted stock lapse, such that the shares are no longer subject to a substantial risk of forfeiture, the
participant generally will recognize ordinary income and the Company generally will be entitled to a
deduction for an amount equal to the excess of the fair market value of the shares on the date such restrictions
lapse over the purchase price thereof. If an election is made under Section 83(b) of the Code, then the
participant generally will recognize ordinary income on the date of issuance equal to the excess, if any, of
the fair market value of the shares on that date over the purchase price therefor and the Company will be
entitled to a deduction for the same amount.

Restricted Stock Unit. A participant will generally not recognize taxable income upon the grant of a
restricted stock unit. However, when the shares are delivered to the participant, the value of such shares at
that time will be taxable to the participant as ordinary income. Generally, the Company will be entitled to a
deduction for an amount equal to the amount of ordinary income recognized by the participant.

Deferred Stock. A participant will generally not recognize taxable income upon the grant of deferred
stock. However, when the shares are delivered to the participant, the value of such shares at that time will
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be taxable to the participant as ordinary income. Generally, the Company will be entitled to a deduction for
an amount equal to the amount of ordinary income recognized by the participant.

Stock Payments. A participant will recognize taxable ordinary income on the fair market value of the
stock delivered as payment of bonuses or other compensation under the Plan, and, generally, the Company
will be entitled to a corresponding deduction.

Performance Awards. A participant who has been granted a performance award (either performance
unit or stock) generally will not recognize taxable income at the time of grant, and the Company will not be
entitled to a deduction at that time. When an award is paid, whether in cash or shares, the participant
generally will recognize ordinary income, and the Company will be entitled to a corresponding deduction.

New Plan Benefits

As of February 28, 2023, we had 1,117 employees and nine directors, of whom eight are non-employee
directors, who are eligible to receive awards under the 2017 Incentive Award Plan. The number of Awards
that an employee may receive under the Amended and Restated 2017 Incentive Award Plan is in the discretion
of the Compensation Committee, and no final determination has been made as to the type or amount of
awards that will be granted in the future to specific individuals. However, it is expected that awards made in
2023 will be very similar to the awards made in 2022 and described in the tables in the Compensation
Discussion and Analysis and director compensation sections of this proxy statement. Should the announced
acquisition of the Sprint wireline business close in 2023, the Company expects to make additional awards
in 2023 to employees of T-Mobile who transition to the Company as part of the acquisition. These awards
would be consistent with awards made to similarly situated employees at the Company. No estimate of awards
in subsequent years can be provided.

Plan Benefits

The table below sets forth summary information concerning the number of shares of our Common
Stock subject to awards granted to certain persons under the 2017 Incentive Award Plan since its inception
through February 28, 2023.

Certain awards set forth in this table for the named executive officers were granted in 2022 and
therefore also are included in the Summary Compensation Table and in the Grants of Plan-Based Awards
Table set forth in this Proxy Statement and are not additional awards. Certain awards set forth in this table for
the non-employee directors were granted in 2022 and therefore also are included in the Director
Compensation Table set forth in this Proxy Statement and are not additional awards.
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Number of Number of
Number of Shares Shares
Shares Underlying Underlying
Underlying Performance- Time-Based
Stock Option Based Restricted Restricted

Name and Position Grants (#) Stock (#)" Stock (#)
Named Executive Officers:
Dave Schaeffer, Founder and Chief Executive Officer .......... 596,000 480,000
Thaddeus Weed, Chief Financial Officer . .................. 24,200 116,800
Sean Wallace, Former Chief Financial Officer ............... 4,800 31,200
James Bubeck, Chief Revenue Officer and Vice President of Global
Sales . ... 14,400 57,600
John Chang, Chief Legal Officer . . . ...................... 12,000 55,600
Henry Kilmer, Vice President of IP Engineering . ... .......... 14,400 57,600
All Current Executive Officersasa Group . . .. ................ 663,400 786,400
All Current Non-Executive Directorsasa Group . .. ............ 179,120

Each Associate of any of such Directors or Executive Officers . . . . . . —

Each Other Person who Received or is to Receive 5% of such Options,
Warrantsor Rights .. ........ ... .. .. ... ... ... .. ...... —

All Employees, including all Officers who are not Executive Officers,
ASAGIOUD .« .« ottt 437,752 57,600 993,320

(1) Represents performance-based restricted stock reported assuming payout at “target” award levels.

Securities Authorized for Issuance Under Equity Compensation Plan

The following table provides certain information as of December 31, 2022 about our common stock
that may be issued under our 2017 Incentive Award Plan:

Number of Securities

Number of Securities to Weighted-average remaining available for future
be issued upon exercise exercise price of issuance under equity
of outstanding options,  outstanding options, compensation plans (excluding
Plan Category warrants and rights warrants and rights  securities reflected in column (a))
(@) (b) (©)
Equity compensation plans approved by
security holders . . . ... ......... 967,637 $58.91 799,646
Equity compensation plans not
approved by security holders . . . . .. 0 0 —
Total ......... ... .. ... ... ... 967,637 $58.91 799,646

Recommendation of the Board of Directors:

The Board recommends a vote FOR the approval of an amendment and restatement of the Company’s
2017 Incentive Award Plan.
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PROPOSAL NO. 3
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, 2023. Services provided to the Company
and its subsidiaries by Ernst & Young LLP in fiscal years 2021 and 2022 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 appointment of Ernst & Young LLP as our independent
registered public accountants. Although ratification is not required by the Bylaws or otherwise, the Board is
submitting the appointment 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 of our common stock present in person or
represented by proxy at the Annual Meeting 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 2023. 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 fiscal year 2023.

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
the Company is listed, or the rules promulgated by the Securities and Exchange Commission (“SEC”) 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 appointment is ratified, the Audit
Committee may, in its discretion, appoint 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 fiscal year 2023.
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PROPOSAL NO. 4
ADVISORY VOTE TO APPROVE NAMED EXECUTIVE OFFICER COMPENSATION

In accordance with the requirements of Section 14A of the Exchange Act, we are asking stockholders
to approve the following non-binding advisory resolution at the Annual Meeting:

RESOLVED that the compensation paid to the Company’s named executive officers, as disclosed
pursuant to Item 402 of Regulation S-K, including the Compensation Discussion and Analysis, compensation
tables and accompanying narrative discussion is hereby APPROVED.

The affirmative vote of the holders of a majority of our shares of our common stock present in person
or represented by proxy at the Annual Meeting will be required for approval.

Because the vote is advisory, it will not be binding upon our Board of Directors or the Compensation
Committee. The Board values our stockholders’ opinions, and the Compensation Committee will consider
the outcome of the advisory vote when considering future executive compensation decisions. The Board has
previously adopted a policy of providing for annual advisory votes from stockholders to approve named
executive officer compensation. The next such vote is expected to occur at the 2024 Annual Meeting of
Stockholders, subject to the outcome of Proposal No. 5, the advisory vote on the frequency of future advisory
votes to approve named executive officer compensation.

In 2022, our stockholders approved the advisory vote on the compensation of our named executive
officers. The vote was as follows: FOR: 39,640,462 shares; AGAINST: 2,359,708 shares; ABSTAIN: 32,906
shares; and 2,332,835 broker non-votes.

Our Board of Directors continues to believe that our CEO’s compensation arrangements are reasonable
and appropriate in light of the following factors:

¢ Our CEO, Mr. Schaeffer, founded the Company and has successfully led us for more than 20 years.
He is intimately involved in the financial, operational and technical aspects of our business; his
knowledge of the Company and its marketplace is uniquely valuable;

» Our executive compensation program seeks to align executive officers’ interest to those of our
stockholders by allocating a substantial portion of their target total direct compensation to the value
of our common stock. Our program encourages long-term thinking by structuring equity awards
with multi-year performance periods and/or vesting provisions;

* In 2022, our CEO’s entire target direct compensation was “at risk.” All of our CEO’s cash
compensation was performance-based and was not payable until 2023.

* 98% of our CEO’s direct compensation in 2022 was in the form of equity awards, all of which are
earned or vest no sooner than 30 months from the grant date and a majority of this equity
compensation is performance-based;

* With respect to our CEO’s 2022 performance-based equity award, the Compensation Committee
maintained the vesting parameters originally established in 2020 following feedback from our
stockholders. The vesting in 2026 of our CEO’s 2022 performance-based equity award is such that
one-third vests based on the Company’s growth rate in revenue, one-third vests based on the Company’s
growth rate in cash flow from operating activities and one-third vests based on our TSR, with each
portion subject to a cap;

* The targets for the Company’s growth rate in revenue and growth rate in cash flow from
operating activities are set at 1.5 and 2.0 times, respectively, of the growth rates for the same
metrics for companies comprising the NASDAQ Telecommunications Index; and

* The performance-based shares vest for each target (revenue growth, cash flow from operating
activities growth and TSR) only if the Company’s performance for that metric is positive. If the
Company’s performance against the target is less than zero, then there is no vesting with
respect to that target.
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* The increase in value of our CEO’s long-term incentive compensation over the past several years has
been entirely due to the increase in the value of the Company’s common stock; the Board believes
this underscores the essential alignment of executive compensation with increases in value of our
common stock.

Our executive compensation program is designed to attract, reward, and retain highly talented
executives to achieve our corporate goals and to align the interests of our executive officers with the
long-term interests of our stockholders. It aims to be transparent to our stockholders by being simple to
understand and to link the compensation of our executive officers to our performance. It reflects the size,
scope, and success of our business, as well as the responsibilities of our executive officers.

Our Board of Directors urges stockholders to carefully read the “Compensation Discussion and
Analysis” section of this Proxy Statement, which describes in more detail our executive compensation
philosophy, policies, and practices, as well as the Summary Compensation Table and other related
compensation tables and the accompanying narrative discussion.

Recommendation of the Board of Directors:

The Board recommends a vote FOR the resolution set forth above thereby approving, on an advisory
basis, the compensation of the named executive officers as described in the Compensation Discussion and
Analysis, Summary Compensation Table and related tables, and the accompanying narrative discussion as set
forth in this Proxy Statement.
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PROPOSAL NO. 5
ADVISORY VOTE ON FREQUENCY OF FUTURE ADVISORY VOTES TO APPROVE NAMED
EXECUTIVE OFFICER COMPENSATION

In addition to the advisory vote on the compensation of our named executive officers in Proposal
No. 4, in accordance with the requirements of Section 14A of the Exchange Act, the Company is also
providing our stockholders with a non-binding, advisory vote on the frequency of future advisory votes to
approved named executive officer compensation. Stockholders may indicate their preferred frequency by
choosing the option of 1 year, 2 years or 3 years, or stockholders may abstain from voting on this Proposal.

Our stockholders voted on a similar proposal in 2017 with the majority voting to hold the stockholder
advisory vote to approve named executive officer compensation every year. After careful consideration of
both the advantages and disadvantages of each frequency option, our Board of Directors continues to believe
that the most appropriate policy for the Company is to hold stockholder advisory votes to approve named
executive officer compensation every year. Such annual votes will allow our stockholders to express their views
and concerns without delay, and thus provide our Board of Directors and the Compensation Committee
with direct feedback regarding our executive compensation philosophy, policies, and practices.

It is expected that the next vote on the frequency of future stockholder advisory votes to approve
named executive officer compensation will occur at the 2029 Annual Meeting of Stockholders.

Although your vote is advisory and non-binding upon our Board of Directors, our Board of Directors
will carefully consider the voting results when determining the frequency of future stockholder advisory votes
to approve named executive officer compensation. In this proposal you are not voting to approve or
disapprove any proposal or recommendation of our Board of Directors, but rather for the option you
believe is the most appropriate (every one, two, or three years) as the frequency for future stockholder
advisory votes to approve named executive officer compensation.

The affirmative vote of the holders of a majority of our shares of our common stock present in person
or represented by proxy at the Annual Meeting will be required for approval of a frequency option. In the
event that no option receives such a majority, our Board of Directors will consider the option that receives the
most votes to be the option recommended by stockholders.

Recommendation of the Board of Directors:

The Board recommends a vote for 1 YEAR as the recommended frequency of future stockholder
advisory votes to approve named executive officer compensation.

18



THE BOARD OF DIRECTORS AND COMMITTEES

Board Composition

Our Board of Directors currently consists of nine directors: eight independent directors and Dave
Schaeffer, our Chairman of the Board and CEO.

Mr. Schaeffer serves as CEO and Chairman of the Board. He is the founder of the Company and owns
approximately 10.5% of the Company’s stock. His dual role was established more than 20 years ago when
he founded the Company. The Board regularly considers and evaluates this structure. The Board believes that
the Company continues to be best served by a chairman who is involved with the Company on a full-time
basis and possesses deep knowledge of its finances and operations.

The Board’s role in the Company is to provide general oversight of strategy and operations and to
oversee the hiring, performance review, compensation review and termination, as applicable, of the executive
officers of the Company. As part of its oversight of operations, it reviews the performance of the Company
and the risks involved in the operations of the Company. The Board and the Audit Committee receive
regular reports on the status of the Company’s internal controls and each has reviewed key operational risks.
The Board’s risk oversight role is not affected by its leadership structure as all directors, other than
Mr. Schaeffer, are independent directors and therefore have no conflict that might discourage critical review.
The Board believes the leadership structure facilitates the Board’s oversight of risk management because it
allows the Board, with leadership from the Lead Independent Director and working through its committees,
including the independent Audit Committee, to proactively participate in the oversight of management’s
actions.

Lead Independent Director

Marc Montagner has served as the Company’s Lead Independent Director since February 2020. The
Board believes that having a strong Lead Independent Director provides balance in the Company’s leadership
structure and is in the best interests of the Company and its stockholders.

In addition to the responsibilities of all directors, our Lead Independent Director’s other duties, which
are set forth in the Company’s Corporate Governance Guidelines (found on the Company’s website under
the tab “About Cogent; Investor Relations; Governance” at www. cogentco.com.) and which the Board
continues to evaluate through engagement with our stockholders, are:

 presiding over all meetings of the Board at which the Chair of the Board is not present, including
any executive sessions of the Independent Directors;

» approving Board meeting schedules and agendas; and

* acting as the liaison between the Independent Directors and the Chief Executive Officer and Chair
of the Board.

In addition, the Lead Independent Director is expected to:
+ serve as a lead point of contact for stockholders, independent from management;
+ call and preside at separate meetings of the Independent Directors, as appropriate;

 ensure that the Independent Directors have adequate opportunities to meet and discuss issues in
executive session without non-Independent Directors or management present;

« communicate feedback from executive sessions to the Company’s senior management and Chair of
the Board;

* communicate to management, as appropriate, the results of private discussions among Independent
Directors;

* advise the Chair as to the quality, quantity and timeliness of the information submitted by
management that is necessary or appropriate for the Independent Directors to effectively and
responsibly perform their duties;
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* recommend to the Board and the committees of the Board the retention of advisers and consultants
who report directly to the Board;

» respond directly to stockholder and other stakeholder questions and comments that are directed to
the Lead Independent Director or to the Independent Directors as a group, with such consultation
with the Chair and other directors as the Lead Independent Director may deem appropriate;

 ensure CEO development and succession planning;

* assist the Board and management in implementing and assuring compliance with the Company’s
governance principles; and

+ perform such other duties as the Board may from time to time delegate.

Stockholder Returns

The Board has consistently sought to provide returns to our stockholders. As a result of the combination
of our operating performance and increased access to capital, the Company has returned $1.215 billion to
stockholders in the form of cash dividends and repurchases of shares of common stock since our registered
public offering in June 2005.

We initiated dividends on our common stock in September 2012. Since that date, we have grown our
quarterly dividend 9.3 times the original amount and have increased our dividend sequentially in each of
the last 42 quarters. Over the past five years, our dividend has grown at a compounded annual rate of 13.6%.

We have repurchased shares of our common stock during times of stock market volatility. Since
initiating our stock repurchase program, we have repurchased 10.4 million shares of common stock for
$239.5 million, resulting in an average purchase price of $23.01 per share.

Corporate Responsibility and Sustainability

The Board recognizes the Company’s obligation as a global citizen to operate in a responsible and
sustainable manner. The Board has determined that the management and oversight of key non-financial
risks and opportunities, such as workforce development, environmental sustainability and ethics, are critical
responsibilities of the Board. The Board seeks to balance these obligations with its obligations to our
stockholders.

Electricity Usage

The Company operates in an energy-intensive business, both in the operation of our network and the
resale of electricity to our customers in our owned data centers. We are committed to becoming more efficient
in our consumption of electricity, whether in our network, our owned data centers or our office locations.

With respect to our network operations, while our electricity usage grows with our network and traffic
growth, our implementation of more efficient equipment results in a greater amount of traffic passed per
unit of electricity used. In our owned data centers, where possible, we have continued to seek environmentally
responsible sources of power. In May 2022, we completed construction of and activated our solar power
facility at our Pasadena data center as part of this effort. If the Sprint Communications acquisition closes,
we intend to evaluate the suitability of a number of acquired locations for solar power.

Emissions and Wastewater

Our network is comprised almost exclusively of leased assets. As we own little network infrastructure,
our Scope 1 emissions are necessarily reduced. We directly generate little to no SO2 or NO2 emissions in
our operations. We continue to monitor the development of reporting standards with respect to environmental
impacts as we determine how best to measure and report on Scope 2 and Scope 3 emissions.

The Company generates no wastewater discharge in its operations. Our office locations consume water
typical for office use for sanitary purposes. Due to the relatively insignificant amount of water used by our
operations, the Company has elected to focus its efforts primarily on electricity consumption.
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Network and Data Security

As a provider of network services, Cogent takes seriously its network and data security obligations. To
that end, the Company strives to maintain compliance with local laws and regulations and to utilize best
practices and standards to protect the privacy and data of its customers and its employees. Cogent utilizes
Center for Internet Security control objectives and benchmarks to enhance the security posture for its IT
systems and networks. The Company’s cybersecurity controls include identity and access controls, threat
detection and monitoring, vulnerability scanning and software/patch management, data protection to secure
electronic communication and data at rest, in use, and in motion (on-wire), email security and filtering,
and advanced firewalls implemented to support zero trust network design principals as well as provide secure
network connectivity for Cogent’s workforce.

Cogent undertakes a regular review of its cyber security posture as well as its business continuity and
disaster recovery programs. As the vast majority of our employees work in our offices on a full-time basis,
we are able to minimize the risks of unprotected networks and to exercise greater oversight over network
activities. In addition to the active measures the Company takes to protect our network and our business
information, the Company also intentionally limits the amount of sensitive information it collects. The
Company only provides services to businesses, and the Company does not solicit or possess material amounts
of personal information. The Company does not accept credit card payments, and as such does not store
or maintain any such information in its systems.

Network Resilience

The Company is cognizant of its importance as an internet service provider. To that end, to enhance
the resiliency of the Company’s network and services, the Company conducted a risk assessment in which it
identified, assessed and evaluated its operational risks and determined which of those risks had the
highest potential to impact its mission essential functions. Once these risks were identified, the Company
took actions at various levels, including network design, topology, systems configuration and operations, in
order to mitigate the impact of operational risks on the mission essential functions. By doing so, the
Company hopes to ensure the safety, continuity and availability of its services.

In order to mitigate the effects of network outages and fiber cuts, the Company’s network utilizes ring
protected architecture. Through its selected equipment, the Company is able to reroute large amounts of
data around any compromise to the network, both at the metropolitan fiber ring level, and at the international
backbone level. The network also contains significant redundancy and diversity that allows continued
operations under sub-optimal conditions.

The management of the Company’s network and customer care functions are carried out by the
Company’s Network Operations Centers (NOC) and Customer Support Team (CST), which are located in
redundant locations in both Washington, D.C. and Madrid, Spain. These facilities provide continuous
operational support worldwide. Our NOCs are designed to immediately respond to any problems in our
network. Our CST centers are located in Washington, D.C., Herndon, Virginia, Madrid, Spain, Paris, France,
and Frankfurt, Germany. If the Sprint Communications acquisition closes, we will increase the size of our
NOC and CST teams and also add additional locations to further enhance the redundancy of our support
functions. To ensure the quick replacement of faulty equipment in the intra-city and long-haul networks
and to provide services to new customers, we have deployed field engineers across North America and Europe.

The result of the Company’s work to bolster its network resilience is exemplified by the Company’s
ability to maintain services to its customers in Ukraine, even following the Russian invasion. Since the
beginning of the war, Russian attacks have damaged critical infrastructure in Ukraine, including
communications networks and the power grid. The Company and its local telecommunications partners in
Ukraine, in cooperation with local authorities, worked to keep network services for Cogent customers
operational. The Company took several actions to ensure high network availability for its customers in
Ukraine:

* Reconfiguration of our backbone network to bypass intermediate amplifier sites destroyed in
bombing attacks.

» Enhancement of network security policies for all the network devices installed in Ukraine.
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» Emergency repair work undertaken by our partners on the fiber infrastructure with the escort of the
Ukrainian army.

» Rollout of portable generators, when possible, to mitigate the impact of strikes against electrical
infrastructure.

+ Battery replacement projects in case of power outages in amplifier sites.

* Backbone capacity augments to minimize the impact of outages in redundant backbone paths.

This team effort helped to minimize downtime for Cogent customers as network availability for our
customers exceeded 99.5% in Ukraine.

The Company has a section of its website describing its corporate responsibility and sustainability,
which can be found at www.cogentco.com/en/about-cogent/corporate-responsibility. This section includes a
summary of our performance against the telecommunication services standards issued by the Sustainability
Accounting Standards Board.

Oversight of our environmental reporting and sustainability efforts is included in the charter of the
Audit Committee of our Board.

Board Operations and Committee Structure

The Board of Directors met 10 times during 2022. Each director attended at least 75% of the meetings
of the Board for which he or she could have attended. Each director attended at least 75% of the meetings
of the committees of the Board of which he or she was a member. The independent directors met five times.
We encourage our directors to attend our annual meeting of stockholders, and all of the directors attended
the 2022 annual meeting of stockholders. During 2022, the Board had a standing Audit Committee,
Compensation Committee, and Nominating and Corporate Governance Committee. As of March 1, 2023,
the committee membership of the Board of Directors was as follows:

Director Montagner Bath Brooks deSa Ferguson Howard Howell Kennedy Schaeffer
Audit Committee . . . . ....... X X X
Compensation Committee . . . . X X X

Nominating and Corporate
Governance Committee . ... X X X

Nominating and Corporate Governance Committee

We established our Nominating and Corporate Governance Committee of the Board (the “Nominating
and Corporate Governance Committee™) in April 2005. The members of the committee are currently Blake
Bath (Chair), Eve Howard and Lewis Ferguson, each of whom are independent members of our Board.

The charter of the Nominating and Corporate Governance Committee may be found on the Company’s
website under the tab “About Cogent; Investor Relations; Governance” at www. cogentco.com. Pursuant to
its charter, the Nominating and Corporate Governance Committee’s tasks include assisting the Board in
identifying individuals qualified to become Board members, recommending to the Board director nominees
to fill vacancies in the membership of the Board as they occur and, prior to each annual meeting of
stockholders, recommending director nominees for election at such meeting.

The Nominating and Corporate Governance Committee has prioritized increasing the diversity of the
Board, which includes gender and/or racial diversity. It does not have precise measures for the optimal range
and type of diversity desirable. Instead, it and the Board seek candidates with a broad range of experience
and perspective. Board candidates are considered based upon various criteria, such as skills, knowledge,
perspective, broad business judgment and leadership, relevant specific industry or regulatory affairs
knowledge, business creativity and vision, experience, integrity and any other factors appropriate in the
context of an assessment of the committee’s understood needs of the Board at that time. In addition, the
Nominating and Corporate Governance Committee considers whether an individual satisfies criteria for
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independence as may be required by applicable regulations. Further, the Company seeks highly qualified
directors who have sufficient time to attend to their substantial duties and responsibilities to the Company.

The Nominating and Corporate Governance Committee has the sole authority to retain, compensate,
and terminate any search firm or firms to be used in connection with the identification, assessment, and/or
engagement of directors and director candidates. No such firm has been retained by the Company in the past.

The Nominating and Corporate Governance Committee considers proposed nominees whose names
are submitted to it by stockholders; however, it does not have a formal process for that consideration. The
Company has not to date adopted a formal process because it believes that the informal consideration process
has been adequate. The committee intends to review periodically whether a more formal policy should be
adopted. Any stockholder wishing to suggest a name for committee consideration should comply with the
provisions of the Company’s Bylaws, including, without limitation, sending the name of the nominee and
related personal information to the Nominating and Corporate Governance Committee, in care of our
Secretary, at least three months before the next annual meeting to ensure meaningful consideration by the
Nominating and Corporate Governance Committee. See “Stockholder Proposals” for Bylaw requirements for
nominations.

The Nominating and Corporate Governance Committee had two formal meetings in 2022.

Compensation Committee

The Compensation Committee is responsible for determining the compensation for our executive
officers and administering our compensation programs. The Compensation Committee is also responsible
for overseeing the Company’s human capital management. The current members of the Compensation
Committee are Marc Montagner (Chair), Deneen Howell and Paul de Sa, each of whom are independent
members of our Board.

The Compensation Committee had five formal meetings in 2022. Cash compensation and equity
compensation awards for all executive officers of the Company were considered during these meetings, and
Mr. Schaeffer was absent from any discussions concerning his compensation. The charter of the Compensation
Committee is available under the tab “About Cogent; Investor Relations; Governance” at www. cogentco.com.

Audit Committee

The Audit Committee is established in accordance with Section 3(a)(58)(A) of the Exchange Act. The
current members of the Audit Committee are Lewis Ferguson (Chair), Steven Brooks and Sheryl Kennedy,
each of whom are independent members of our Board. The Board has determined that each of Mr. Ferguson,
Mr. Brooks and Ms. Kennedy qualifies as an “audit committee financial expert”, as that term is defined in
the Exchange Act. The responsibilities of the Audit Committee include:

* the appointment, compensation, retention and oversight of our independent registered public
accountants;

 reviewing with our independent registered public accountants the plans and results of the audit
engagement;

+ pre-approving professional services provided by our independent registered public accountants;

 reviewing our critical accounting policies, our Annual and Quarterly reports on Forms 10-K and
10-Q, and our earnings releases;

+ reviewing the independence of our independent registered public accountants, including the types
and amounts of non-audit services and fees provided by our independent registered public accountants;

 considering the impact on the Company of changing the independent registered public accountants;
 reviewing the adequacy of our internal accounting controls and overseeing our ethics program;
+ reviewing our data security and data privacy programs; and

+ overseeing management of environmental and sustainability risks.
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The Audit Committee met five times during 2022. In addition, the Chair of the Audit Committee
conducted regular calls with the lead partner of our independent registered public accountant and periodic
calls with the Company’s personnel responsible for information security. The charter of the Audit Committee
may be found under the tab “About Cogent; Investor Relations; Governance” at www.cogentco.com.
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Audit Committee Report
To the Board of Directors:

We have reviewed and discussed with management the Company’s audited consolidated financial
statements as of and for the year ended December 31, 2022.

We have discussed with the independent registered public accountants, Ernst & Young LLP, the
matters required to be discussed with us by the American Institute of Certified Public Accountants, the
Securities and Exchange Commission, the Nasdaq Stock Market and the Public Company Accounting
Oversight Board, including those required by Auditing Standard No. 1301, Communications with Audit
Committees, as amended.

We have received and reviewed the written disclosures and the letter from Ernst & Young LLP required
by the Public Company Accounting Oversight Board, and have discussed with Ernst & Young LLP their
independence, including the written disclosures and letter required by Rule 3526 of the Public Company
Accounting Oversight Board.

Based on the reviews and discussions referred to above, we recommended to the Board of Directors
that the audited consolidated financial statements referred to above be included in the Company’s Annual
Report on Form 10-K for the year ended December 31, 2022 for filing with the Securities and Exchange
Commission. The Board of Directors caused the Form 10-K to be so filed.

Audit Committee:
Lewis Ferguson
Steven Brooks
Sheryl Kennedy

The material in this report is being furnished and shall not be deemed “filed” with the Securities and
Exchange Commission for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), or otherwise subject to the liability of that section, nor shall the material in this section be
deemed to be “soliciting material’” or incorporated by reference in any registration statement or other document
filed with the Securities and Exchange Commission under the Securities Act of 1933, as amended, or the
Exchange Act, except as otherwise expressly stated in such filing.

Stockholder Communication with Board Members

Historically, the Board has conducted stockholder outreach efforts to receive stockholder feedback. To
facilitate direct and unfiltered stockholder communication with our directors, stockholders are encouraged
to contact any of our directors by email at: Marc Montagner (mmontagner@cogentco.com), Blake Bath
(bbath@cogentco.com), Steven Brooks (sbrooks@cogentco.com), Lewis Ferguson (Iferguson@cogentco.com),
Sheryl Kennedy (skennedy@cogentco.com), Paul de Sa (pdesa@cogentco.com), Deneen Howell
(dhowell@cogentco.com) and Eve Howard (¢choward@cogentco.com). The Company believes that this
approach has served it well, especially given the very substantial percentage of its stock held by institutional
mnvestors.

In view of the SEC disclosure requirements relating to this issue, the Nominating and Corporate
Governance Committee may consider development of more specific procedures. Until any other procedures
are developed and posted on the Company’s corporate website at www. cogentco.com, any communications
to the Board may be sent directly to the directors or sent to the Company in care of our Secretary.

Code of Ethics

The Company has adopted a code of ethics that applies to its directors, officers and employees. Each
of the executive officers is regularly required to certify compliance with the code of ethics. Management of
the Company regularly addresses topics and questions related to business ethics and emphasizes the
importance of ethical behavior during its employee engagement efforts. This code of ethics may be found on
the Company’s website under the tab “About Cogent; Investor Relations; Governance” at www.cogentco.com.
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The Company intends to satisfy the disclosure requirements regarding an amendment to or waiver from a
provision of the code of ethics by posting such information on its website.

Corporate Governance Guidelines

The Board has adopted corporate governance guidelines that establish a framework within which our
directors and management can effectively pursue the Company’s objectives for the benefit of our stockholders.
The Board believes that establishing these guidelines enhances its ability to foster sustainable growth and
create value for our stockholders. The corporate governance guidelines may be found on the Company’s
website under the tab “About Cogent; Investor Relations; Governance” at www. cogentco.com.

Board Member Attendance at Annual Meetings

The Company encourages all of its directors to attend the Annual Meeting of Stockholders. Except for
one director who attended telephonically, all of the directors attended the 2022 Annual Meeting in person.
The Company generally holds a Board meeting coincident with the Annual Meeting to minimize director
travel obligations and facilitate their attendance at the Annual Meeting.

Director Independence

Nasdaq Marketplace Rules require that a majority of the Board be independent. No director qualifies
as independent unless the Board determines that the director has no direct or indirect relationship with the
Company that would interfere with the exercise of independent judgment in carrying out the responsibilities
of a director. In assessing the independence of its members, the Board examined the commercial, industrial,
banking, consulting, legal, accounting, charitable and familial relationships of each member. The Board’s
inquiry extended to both direct and indirect relationships with the Company. Based upon both detailed
written submissions by its members and discussions regarding the facts and circumstances pertaining to each
member, considered in the context of applicable Nasdaq Marketplace Rules, the Board has determined
that all of the directors nominated for election, other than Mr. Schaeffer, are independent.

EXECUTIVE OFFICERS AND SIGNIFICANT EMPLOYEES

Set forth below is certain information concerning the executive officers and significant employees of
the Company. Biographical information on Mr. Schaeffer is included under “Proposal 1 — Election of
Directors.”

Tad Weed, age 62, joined the Company in 2000 and served as Vice President and Controller until
May 2004 when he also became Chief Financial Officer and Treasurer, a position he held until March 2020
and reassumed in April 2022. Mr. Weed served as Senior Vice President of Audit and Operations from
May 2020 until being reappointed as Chief Financial Officer in May 2022. From 1997 to 1999, Mr. Weed
served as Senior Vice President of Finance and Treasurer at Transaction Network Services, Inc. where he
undertook a broad range of financial management responsibilities. From 1987 to 1997, Mr. Weed was
employed at Arthur Andersen LLP where he served as Senior Audit Manager.

Bryant Hird “Guy” Banks, age 58, joined us in 2000 and serves as Vice President of Real Estate. Prior
to joining us, Mr. Banks held positions with various affiliates of Security Capital Group Incorporated,
including the positions of Vice President of Land Acquisition and Vice President of Development for CWS
Communities Trust.

Henry W. Kilmer, age 54, joined us in 2011 and serves as Vice President of IP Engineering. Prior to
joining us, Mr. Kilmer held positions with UUNET (now Verizon), Sprint, Digex/Intermedia and
Metromedia Fiber Networks/Abovenet (now Zayo) where he was Senior Vice President of Engineering and
Operations. Most recently, Mr. Kilmer was President of Terrapin Communications, Inc., a small consulting
firm that focused on network consulting and technical strategy development for companies like GPX, Airband,
and Switch and Data (now part of Equinix). Since January 2023, Mr. Kilmer has also served on the board
of American Registry of Internet Numbers.

James Bubeck, age 56, joined us in 2000 and was appointed as our Chief Revenue Officer and Vice
President of Global Sales in October 2015. Prior to being appointed our Chief Revenue Officer and Vice
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President of Global Sales, Mr. Bubeck served in various capacities in the sales organization of Cogent, most
recently, from 2007 to 2015, as Vice President of Central Region Sales, based in Chicago. From 1996 to
2000 he was a sales manager for MCT’s internet network business, which was subsequently divested to Cable
and Wireless due to the merger of MCI and Worldcom.

John Chang, age 51, joined us in 2005 and was appointed Chief Legal Officer in May 2019. Prior to
being appointed Chief Legal Officer, Mr. Chang served as Vice President and Deputy General Counsel.
Prior to joining us, Mr. Chang held legal positions with StarBand Communications, Inc. and Teligent, Inc.
and was in private practice with O’Melveny & Myers LLP.

David Kapp, age 46, joined us in July 2006 and serves as Vice President of Network Planning and Chief
Technology Officer (“CTO”). Prior to being appointed Vice President of Network Planning and CTO,
Mr. Kapp served in various capacities in the Operations and Field Engineering departments of Cogent, most
recently as Vice President of Operations and Field Engineering. Prior to joining Cogent, Mr. Kapp held
positions that focused on DWDM engineering and deployment at Williams Communications along with
other design and implementation firms in the industry.

R. Brad Kummer, age 74, joined us in 2000 and served as Vice President of Optical Transport Engineering
and CTO until transitioning to a part-time role as CTO Emeritus in September 2022. Dr. Kummer spent
the 25 years prior to joining us at Alcatel-Lucent Technologies (formerly Lucent Technologies and, prior to
that, Bell Laboratories), where he served in a variety of research and development and business
development roles relating to optical fibers and systems. In his most recent work at Lucent, he was responsible
for optical fiber systems engineering for long haul and metropolitan dense wavelength division multiplexing
systems.

COMPENSATION DISCUSSION AND ANALYSIS

This Compensation Discussion and Analysis describes the compensation program for our Named
Executive Officers. During 2022, these individuals were:

e Dave Schaeffer, our Founder and CEO;

» Tad Weed, our Chief Financial Officer;

» Sean Wallace, who served as the Company’s Chief Financial Officer through April 2022;
» James Bubeck, our Chief Revenue Officer and Vice President of Global Sales;

+ John Chang, our Chief Legal Officer; and

* Hank Kilmer, our Vice President of IP Engineering.

This Compensation Discussion and Analysis describes the material elements of our executive
compensation program during 2022. It also provides an overview of our executive compensation philosophy
and objectives. Finally, it analyzes how and why we arrived at the specific compensation decisions for our
executive officers, including the Named Executive Officers, for 2022, including the key factors that the
Compensation Committee considered in determining their compensation.

Executive Summary

2022 Executive Compensation Highlights

The following summarizes the compensation for our Named Executive Officers for 2022:

* Base Salaries — With the exception of our CEO, who receives no annual base salary, increased their
annual base salaries by 2.0% in common with all employees.

* Annual Incentive Compensation for CEO — Based on achievement of 1.7% of revenue growth and
1.2% of adjusted EBITDA growth for 2022, made an annual incentive award in the amount of $112,765
to our CEO. The annual incentive award was paid in 2023. The targets for the annual incentive
compensation were 5% revenue growth and 10% adjusted EBITDA growth and the annual incentive
compensation of $112,765 was 23% of the target annual incentive compensation of $500,000.
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* Sales Commissions for Chief Revenue Officer — Based on achievement of 67% of his aggregate
revenue targets for 2022, made monthly commission payments totaling $98,080 to Mr. Bubeck.

* Long-Term Incentive Compensation — Granted in 2022 long-term incentive compensation
opportunities in the form of time-based restricted stock awards, which vest in 2025, and performance-
based restricted stock awards, which vest in 2026 for our CEO and in 2025 for our other Named
Executive Officers and are to be earned based on our performance through 2025:

* Our CEO received a time-based restricted stock award of 72,000 shares and a performance-
based restricted stock award of 88,000 shares. The metrics for the performance-based award
reflect stockholder feedback, and the performance-based award is to be earned based on our
performance through the end of 2025, with one-third (1/3) vesting based on the Company’s growth
rate in revenue, one-third (/3) vesting based on the Company’s growth rate in cash flow from
operating activities and one-third (1/3) vesting based on our TSR, with no shares earned for that
metric if performance is less than zero and no additional shares are earned for that metric if
performance exceeds 100%.

* Our Named Executive Officers received time-based restricted stock awards of 9,600 shares and
performance-based restricted stock awards of 2,400 shares.

* Mr. Weed received an additional time-based restricted stock award of 10,000 shares upon his
reappointment as the Company’s Chief Financial Officer.

» Vesting of Performance Grants for Chief Executive Officer — Based on our performance, the CEO’s
performance-based restricted stock award granted in 2018 vested on January 1, 2022 as to 105,000
shares. The terms of the 2018 performance-based restricted stock award provided that the number
of shares to be awarded was determined by multiplying the ratio of the Company’s TSR from April 1,
2018 to December 31, 2021 to the TSR of the Nasdaq National Telecommunications Index (“NTI”)
for the same period by the 84,000 target shares, subject to a cap of 105,000 shares. The TSR for
each of the Company and the NTI during that period was approximately 97.60% and 31.62%,
respectively.

 Vesting of Performance Grants for Executive Officers — Evaluated the performance-based restricted
stock awards granted to our executive officers in 2019, including the Named Executive Officers
(other than our CEO), and determined that the performance goal for such awards had been met by
the Company, resulting in each of our executive officers earning 100% of such performance-based
restricted stock awards.

2023 Executive Compensation Update

In January 2023, the Compensation Committee and the Board granted long-term incentive
compensation opportunities to the Company’s Named Executive Officers in the form of time-based
restricted stock awards, which vest in 2026, and performance-based restricted stock awards, which are to be
earned based on our performance through the end of 2026.

In 2021 the Compensation Committee conducted an extensive review, with the assistance of the
Company’s compensation consultant, Compensia, and elected to use $10,000,000 as the approximate annual
dollar value for the CEO’s restricted stock award. The Compensation Committee, consistent with past
practice of granting restricted stock awards with a fixed number of shares, converted the target dollar value
based on the target dollar value and the average closing price in 2021 of the Company’s common stock
through the date of the Compensation Committee’s determination date of $69.84. While the average closing
price of the Company’s common stock in 2022 was lower than $69.84, the Compensation Committee
elected not to increase the number of shares for the CEO’s restricted stock award. In January 2023, our
CEO received a time-based restricted stock award of 72,000 shares that begins vesting in 2026 and a
performance-based restricted stock award of 88,000 shares that vests in 2027 and is to be earned based on
our performance through the end of 2026, with one-third vesting based on the Company’s growth rate in
revenue, one-third vesting based on the Company’s growth rate in cash flow from operating activities and
one-third (1/3) vesting based on our TSR, with no shares earned for that metric if performance is less than
zero and no additional shares are earned for that metric if performance exceeds 100%. The Compensation
Committee expects to follow a similar analysis for the CEO’s future restricted stock awards.
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Mr. Weed received a time-based restricted stock award of 19,400 shares that vests in 2026 and a
performance-based restricted stock award of 4,850 shares that vests in 2026 based on our performance
through 2026. Reflecting his re-assumption of the role of Chief Financial Officer in 2022, Mr. Weed also
received a time-based restricted stock award of 10,000 shares that vests fully in 2025. Each of our other
Named Executive Officers received a time-based restricted stock award of 9,600 shares that vests in 2026 and
a performance-based restricted stock award of 2,400 that vests in 2026 based on our performance through
2026.

In addition, with respect to our CEO’s Annual Cash Incentive Compensation opportunity for 2023,
which remains the CEO’s only direct cash compensation and is payable in 2024, the Compensation Committee
maintained his targets at 5% revenue growth and 10% adjusted EBITDA growth. The Compensation
Committee believes these targets remain appropriate in light of the impact of the continuing COVID-19
pandemic on the global economy and, in particular, in light of the impact of the pandemic in depressing
demand for commercial office space in central business districts and the slow return to in-person work in these
areas. Our largest customer base is located in buildings located in these central business districts, and the
Company has been impacted as these customers are electing not to return to their office space either on a
temporary or even permanent basis or slowing the pace of opening new offices.

Pay-for-Performance Compensation Philosophy

We view our executive compensation practices as an avenue to communicate our goals and standards
of conduct and as a means to reward our executive officers for their achievements. We believe our executive
compensation program is reasonable, competitive, and appropriately balances the goals of attracting,
motivating, rewarding, and retaining our executive officers and, therefore, that it promotes stability in our
leadership.

The Board has established a unifying principle for our executive compensation program: linking the
interests of our executive officers to the interests of our stockholders. The Board believes that this alignment
of interests incentivizes our executive officers to act in the best interests of the Company.

To ensure our executive officers’ interests are aligned with those of our stockholders and to motivate
and reward individual initiative and effort, a substantial portion of our executives’ annual compensation
takes the form of equity awards and is, therefore, “at-risk.” Over 95% of our CEO’s annual target direct
compensation consists of equity awards. For our other executive officers, including the other Named Executive
Officers, over 70% of their annual target direct compensation is delivered in the form of equity awards.

In 2022, our CEO’s entire cash compensation consisted of his annual incentive compensation
opportunity, which is performance-based and at-risk. The majority of our CEO’s restricted stock award is
performance-based, meaning that a majority of our CEO’s target total direct compensation for 2022 was
performance-based. This dedication to performance-based compensation remains in place for 2023.

Our compensation program focuses upon long-term growth in stockholder value. Restricted stock
awards granted to our executives do not vest until three years after the grant date, and, in the case of
performance-based restricted stock awards, the performance targets are based on long-term measurements.

To date, the Board has granted equity awards based on a fixed number of shares rather than awards
based on a specific dollar value. To ensure that we remain faithful to our compensation philosophy, the
Board regularly evaluates the relationship between the reported values of the equity awards granted to our
executive officers, the amount of compensation realizable (and, ultimately, realized) from such awards in
subsequent years, and our TSR over this period. The Board will continue to review both the size of
awards and whether awards should be tied to a specific dollar amount; however, as part of this evaluation
the Board will acknowledge that increases in the realized value from the awards are necessarily tied to increases
in stockholder value and thus these increases are consistent with the goal of our executive compensation
program. Consistent with this approach, our CEO’s restricted stock award for 2023 remains based on a fixed
number of shares, with the Compensation Committee using a guidepost of $10,000,000 for the award and
maintaining the award accordingly in recognition of the appreciation in the Company’s stock over the long
term.
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As the most direct way to tie our CEO’s incentives to TSR, the Board has structured his compensation
almost completely as long-term equity awards. Thus, our CEO sees his primary responsibility as the creation
of long-term stockholder value.

In response to stockholder concerns, in 2020, the Board restructured the metrics for our CEO’s
performance-based equity award to align a greater portion to metrics that he directly influences: revenue
and cash flow. Accordingly, for his 2022 grant, one-third of his performance-based shares were tied to the
Company’s growth rate in revenue, one-third to the Company’s growth rate in cash flow from operating
activities and one-third to our TSR, with performance measured through 2025 and the number of shares to be
earned with respect to each metric subject to a cap. The targets for the Company’s growth rate in revenue
and growth rate in cash flow from operating activities were set at 1.5 and 2.0 times, respectively, of the growth
rates for the same metrics for companies comprising the NASDAQ Telecommunications Index, and no
shares are earned for any target if the growth rates for that target are less than zero or the Company’s TSR
is less than zero. These targets remain in place for the CEO’s performance-based restricted stock award granted
in 2023 that vests in 2027 based on performance through 2026.

We believe that our focused emphasis on the use of long-term incentive compensation as the key
element of our executive officers’ target total direct compensation opportunities has enabled us to maintain
a strong alignment of our executive officers’ and stockholders’ interests and has resulted in the above-
market performance of our common stock as illustrated below.

The graph below compares Cogent Communications Holdings’ cumulative five-year TSR on common
stock with the cumulative TSRs of the S&P 500 Index and the NASDAQ Telecommunications Index. The
graph tracks the performance of a $100 investment in our common stock and in each index (with the
reinvestment of all dividends) from December 31, 2017 to December 31, 2022.

COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN*
Among Cogent Communications Holdings, the S&P 500 Index
and the NASDAQ Telecommunications Index
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* $100 invested on 12/31/17 in stock or index, including reinvestment of dividends.
Fiscal year ending December 31.

Copyright© 2023 Standard & Poor’s, a division of S&P Global. All rights reserved.

12/17 12/18 12/19 12/20 12/21 12/22

Cogent Communications Holdings . ........... 100.00 104.21 158.28 149.93 191.49 158.59
S&PS500 . ... ... 100.00  95.62 125.72 148.85 191.58 156.89
NASDAQ Telecommunications . ............. 100.00 77.39 9190 101.16 103.32 75.55

30



The graph below compares Cogent Communications Holdings” cumulative 17 year TSR on common
stock with the cumulative 17 year TSRs of the S&P 500 Index, the NASDAQ Telecommunications Index,
AT&T, Verizon and Lumen. The graph tracks the performance of a $100 investment in our common stock
and in each index (with the reinvestment of all dividends) from December 31, 2005 to December 31, 2022.
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Copyright© 2023 Standard & Poor’s, a division of S&P Global. All rights reserved.

12/05 12/06 12/07 12/08 12/09 12/10 12/11 12/12 12/13
Cogent Communications Holdings . . . . 100.00 295.45 431.88 118.94 179.60 257.56 307.65 416.63 761.65
S&PS500. . ... ... . ..., .. 100.00 115.80 122.16 76.96 97.33 111.99 114.35 132.66 175.62
NASDAQ Telecommunications . . . . . . 100.00 140.37 178.00 108.37 138.66 168.22 167.52 183.01 281.83
AT&TInc. . .............. ... 100.00 155.55 189.77 138.76 148.45 169.11 187.77 224.43 250.39
Verizon Communications Inc. . . ... .. 100.00 135.32 165.86 136.46 142.31 175.48 207.47 234.81 278.58
Lumen Technologies, Inc. . . . ... ... 100.00 132.52 126.56 89.13 129.34 178.49 155.05 175.55 152.44

12/14  12/15 12/16 12/17 12/18 12/19 12/20 12/21 12/22
Cogent Communications Holdings . . . . . . 689.04 706.44 876.70 1002.12 1044.27 1586.15 1502.46 1918.95 1589.28
S&P500 . ... .. ... ... 199.66 202.42 226.63 276.11 264.00 347.13 411.00 528.98 433.17
NASDAQ Telecommunications . . . . . .. 224.02 214.47 202.93 254.75 194.76 231.54 245.23 252.44 179.00
AT&TIne. .. ................. 256.28 282.65 373.01 364.05 288.37 428.28 343.89 323.59 344.36
Verizon Communications Inc. . . . ... .. 277.01 287.01 346.47 360.39 400.93 456.53 455.99 421.64 337.28
Lumen Technologies, Inc. . . . . . ... ... 200.75 136.93 139.98 109.40 111.47 10557 8542 118.61 52.75
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2022 Stockholder Advisory Vote on Named Executive Officer Compensation

At our 2022 Annual Meeting our stockholders approved the advisory vote on our named executive
officer compensation, or “Say-on-Pay,” with approximately 94% of votes cast. We believe this support is
indicative of the Board’s willingness to adjust both director and officer compensation in response to concerns
and suggestions raised by our stockholders.

As demonstrated by our continuing, active outreach to our stockholders, we value their opinions on
executive compensation, as expressed not only in their Say-on-Pay votes but in our dialogues throughout
the year.

Executive Compensation Policies and Practices

We endeavor to maintain sound executive compensation policies and practices, including compensation-
related corporate governance standards, consistent with our executive compensation philosophy. During
2022, we maintained the following executive compensation policies and practices, including both policies and
practices we have implemented to drive performance and policies and practices that either prohibit or
minimize behaviors that we do not believe serve our stockholders’ long-term interests:

What We Do

* We maintain an Independent Compensation Committee. The Compensation Committee consists
solely of independent directors who establish our compensation practices.

* We retain an Independent Compensation Advisor. The Compensation Committee has engaged its
own compensation consultant to provide information, analysis, and other advice on executive
compensation independent of management.

» We conduct an annual Executive Compensation Review. At least once each year, the Board conducts
a review of our compensation strategy.

* Compensation At-Risk. Our executive compensation program is designed so that the majority of
our executive officers’ compensation is at risk based on corporate performance, and because it is equity-
based, aligned to the interests of our stockholders.

* We Evaluate Compensation-related Risk. The Board considers our compensation-related risk
profile to ensure that our compensation-related risks do not create inappropriate or excessive risk
and are not reasonably likely to have a material adverse effect on the Company.

* Multi-year Vesting Requirements. Both to retain and to focus our executives on long-term
performance, all of our equity awards must be earned over at least a three-year period.

* Compensation Recovery (“Clawback”) Policy. We have adopted a compensation recovery
(“clawback”) policy that enables the Board to recover incentive compensation from our CEO and
our other executive officers in the event of an accounting restatement resulting from misconduct.

* Stock Ownership Policy. We have adopted a stock ownership policy for our CEO and the members
of the Board under which they must accumulate and maintain, consistent with the terms of the
guidelines, shares of our common stock.

* We Conduct an Annual Stockholder Advisory Vote on Named Executive Officer Compensation. 'We
conduct an annual stockholder advisory vote on the compensation of the Named Executive Officers.
The Board considers the results of this advisory vote during the course of its deliberations and also
separately seeks to engage on executive compensation matters with our stockholders.

What We Do Not Do

* No Guaranteed Bonuses. We do not provide guaranteed bonuses to our executive officers. Only our
CEO and Chief Revenue Officer are eligible to receive annual cash incentive awards, which are
entirely performance-based. Our other executive officers are not eligible for cash bonuses.

* No Defined Benefit Retirement Plans. 'We do not currently offer, nor do we have plans to offer,
defined benefit pension plans or any non-qualified deferred compensation plans or arrangements to
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our executive officers other than the plans and arrangements that are available to all employees. Our
executive officers are eligible to participate in our Section 401(k) retirement plan on the same basis
as our other employees.

* No Hedging and Limits on Pledging. We prohibit our employees, including our executive officers,
and the members of the Board from hedging our securities and from pledging our securities on a non-
recourse basis. See discussion below on other limitations on pledging of our securities.

* No Tax Payments on Perquisites. We do not provide any tax reimbursement payments (including
“gross-ups”) on any perquisites or other personal benefits.

* No Excise Tax Payments on Future Post-Employment Compensation Arrangements. We do not
provide any excise tax reimbursement payments (including “gross-ups”) on payments or benefits
contingent upon a change in control of the Company.

* No Special Welfare or Health Benefits. We do not provide our executive officers with any welfare or
health benefit programs, other than participation in our broad-based employee programs, such as
medical, dental and vision benefits, medical and dependent care flexible spending accounts, health
savings accounts, long-term and short-term disability insurance, and basic life insurance coverage.

* No Stock Option Re-pricing. We do not permit options to purchase shares of our common stock to
be re-priced to a lower exercise price without the approval of our stockholders.

Pledging Policy

In 2021, the Board of Directors, led by the Audit Committee, undertook a comprehensive review of the
Company’s policy on pledging of the Company’s stock by the Company’s directors, officers and employees.
As part of this review, the Board weighed two primary considerations. First, the Board believes that the
Company’s longstanding practice of compensating its CEO and other senior executives primarily through
restricted stock awards is correct and properly aligns the interests of the Company’s officers with those of its
stockholders. The Board is firm in its belief that this practice should continue. Second, the Board recognizes
that a pledge of a significant number of shares of the Company’s stock poses a risk to the Company and
its other stockholders should a lender foreclose on the pledged shares and sell all or a significant portion of
them in a manner that disrupts the market for the shares.

When considering whether to impose a complete prohibition on the pledging of Company stock, the
Board recognized that a complete ban on the pledging of Company stock would likely result in Company
officers selling shares of the Company in order to provide liquidity to pay taxes due upon the vesting of
restricted stock and to meet other expenses. The Board believes that this runs counter to its goal of encouraging
ownership of the Company’s securities by its executive officers. Moreover, the sale of shares by executive
officers, particularly if in large amounts, could have a negative impact on stockholders.

The Board adopted a revised pledging policy that it believes best balances these two considerations.
The revised policy (i) prohibits individuals from pledging Company securities to secure a non-recourse loan,
(i1) prohibits the holding of Company securities in a margin account, and (iii) permits pledging of Company
securities pursuant to a full recourse loan only after the Audit Committee reviews and approves any proposed
pledge and the full Board of Directors ratifies such approval.

As part of the approval process, the Audit Committee may request an individual seeking to pledge
shares to provide information sufficient for the Audit Committee to evaluate the risk of such pledge, which
information may include, but is not limited to, the following:

e Amount and terms of the full recourse loan;

* Purpose of the full recourse loan;

» Terms of the collateral agreement or similar agreement effecting the pledge;
* Amount of Company securities pledged; and

* Financial condition of the individual making the pledge.
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The Audit Committee shall consider the risk of any such pledge before approval, and as part of this
consideration shall weigh some or all of the following factors:

» The percentage of the Company’s outstanding shares, on a fully diluted basis, represented by the
pledged shares, which shall not exceed five percent (5%), including all shares subject to issued and
outstanding options, absent exceptional circumstances;

» The percentage of the individual’s holding of the Company’s securities represented by the pledged
shares, which shall not exceed fifty percent (50%), absent exceptional circumstances;

* The amount and type of the other assets securing such full recourse loan; and

e The amount of the loan relative to the financial condition of the individual.

The Board believes that this thoughtful, considered approach serves stockholders’ interests by achieving
the proper balance between the Company’s compensation practices that encourage ownership of the
Company’s securities and the risks presented by the pledging of the Company’s securities.

Under the revised pledging policy, the Audit Committee reviews the pledging of Company stock by the
Company’s Chairman and Chief Executive Officer, Dave Schaeffer, at least each quarter and more frequently
if there is a material change in the number of shares pledged. Mr. Schaeffer has never sold any of the
Cogent shares he receives as part of his annual compensation and when such shares vest, income taxes are
due. Some of his shares have been pledged against loans to generate the cash to pay such taxes. When
evaluating the risk posed by Mr. Schaeffer’s pledging, the Audit Committee has access to detailed information
about Mr. Schaeffer’s financial condition and considers many factors: the number of shares pledged,

Mr. Schaeftfer’s overall financial condition with specific focus on his net assets aside from his Cogent shares,
his liquidity and cash flows, the overall leverage of his financial position, the debt service and maturity
structure of his obligations, the other assets securing his obligations, his capital commitments in the near
term, and Mr. Schaeffer’s decades of experience in the credit markets and payment history. The Audit
Committee also considers the positive impact of Mr. Schaeffer maintaining a significant ownership stake in
the Company and implications of the alternate scenario in which Mr. Schaeffer sells a significant portion
of his shares as they vest in order to meet related tax obligations. After examining these factors, the Audit
Committee must be satisfied that Mr. Schaeffer possesses sufficient assets aside from his pledged Company
shares to satisfy, if necessary, his indebtedness secured by those shares.

In 2021, following the adoption of the updated pledging policy, the Audit Committee approved the
pledge of 2,400,000 shares of the Company’s common stock by Mr. Schaeffer. The shares were pledged in
connection with full recourse loans and represented less than 5% of the Company’s outstanding shares on a
fully diluted basis and 45% of Mr. Schaeffer’s holdings. Following its inquiry, the Audit Committee
concluded that this pledge of Company shares by Mr. Schaeffer did not pose a substantial risk to the
Company or its other stockholders.

Following a drop in price of the Company’s common stock at the end of 2022, the lenders of the full
recourse loans secured by Mr. Schaeffer’s pledged shares required him either to place additional non-
pledged shares as collateral or to reduce the outstanding amount of such loans. Consistent with the position
that the Company’s officers should align their interests with those of the Company through ownership of
the Company’s securities, Mr. Schaeffer elected to place additional non-pledged shares as collateral together
with an amount of cash to reduce the loan amounts in lieu of selling shares. In conjunction with this
additional pledge, Mr. Schaeffer notified the Audit Committee of the pledging of such additional shares.

As of February 22, 2023, the number of shares pledged by Mr. Schaeffer in connection with his full
recourse loans was 2,650,000, an increase from the 2,400,000 originally pledged. The increased pledge
represents 5.5% of the Company’s outstanding shares on a fully diluted basis and 52% of Mr. Schaeffer’s
holdings. These percentages continue to represent a significant reduction in Mr. Schaeffer’s pledging activity
as compared to the period prior to the implementation of the Company’s updated pledging policy. At that
time, Mr. Schaeffer had pledged 3,821,060 shares, which at the time represented approximately 80% of
Mr. Schaeffer’s holdings.

Following a review of Mr. Schaeffer’s pledge and overall financial condition, the Audit Committee
recognized that Mr. Schaeffer was above the target limitations but, in consideration of the exceptional
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circumstances surrounding the additional pledge, did not request that Mr. Schaeffer reduce the number of
pledged shares to come back into compliance with the percentage targets.

The Audit Committee acknowledged that Mr. Schaeffer’s initial pledge was below the target limits set
forth in the policy and that the pledge of additional shares did not result from any action by Mr. Schaeffer
to increase the amount of the loans but rather a reaction by the lenders to the drop in the Company’s stock
price. The Audit Committee further considered that a primary purpose of a prohibition or limitation on
pledging by executive officers is to preclude a situation where an executive is forced to dispose of shares in a
distress sale as a result of volatility in the share price. Such an event could have an adverse effect both on
the share price and on other stockholders and could adversely influence the dispassionate business judgment
of the affected executive. The Audit Committee considered in this case a number of relevant factors,
including the amount by which the pledged shares exceeded the limitations set in the policy, the unusual
volatility in the equity and real estate markets, the lack of liquidity in the real estate credit markets, the state
of the US economy, and Mr. Schaeffer’s financial condition, particularly his overall liquidity and cash
flows and ability to service the interest and principal curtailment obligations on the secured loans. The Audit
Committee also weighed the impact of Mr. Schaeffer potentially selling shares in the Company. The Audit
Committee also believes strongly that Mr. Schaeffer’s commitment to holding Cogent shares aligns his interest
with that of the company’s other stockholders and that a sale of shares by him, particularly in light of the
pending Sprint Communications acquisition, could be viewed adversely by the financial markets. Considering
all of these factors, the Audit Committee concluded that there was not a material risk that he could be
forced to sell Cogent shares involuntarily.

Mr. Schaeffer and the Audit Committee further agreed that Mr. Schaeffer would endeavor to meet
the percentage targets set forth in the pledging policy, would not increase the amounts of the loans for a
period of 18 months and would notify the Audit Committee in advance of any future proposed pledges.

The Audit Committee will continue to review and evaluate Mr. Schaeffer’s pledging activity. The Audit
Committee meets with Mr. Schaeffer at least on a quarterly basis to review the pledge and Mr. Schaeffer’s
financial position. During these meetings, Mr. Schaeffer updates the Audit Committee on his business activities
and answers questions regarding the full recourse obligations to which the shares are pledged.

Executive Compensation Philosophy and Program Design

Compensation Philosophy

Our philosophy is to compensate all of our employees, including our executive officers, in a manner
that reflects the competitive value of their skills and experience in the marketplace, to pay our sales force
and sales management substantial cash commissions based upon revenue generated, and to tie the
compensation of our executive officers to the value of our common stock through the grant of restricted
stock awards that vest or are earned over multi-year periods.

We believe that the success of our philosophy is demonstrated by our record of revenue growth and
increased profitability, our stable and capable leadership, and the appreciation of our common stock.

Program Design

We keep the compensation program for our executive officers simple in the belief that a program
consisting of a limited number of easily understood elements results in greater transparency to our
stockholders. We have maintained a consistent design of the compensation for our executive officers, which
we believe makes it easier for year to year comparisons. We believe the long tenure of our executive officers
speaks to the soundness of our compensation approach.

To this end, we structure the annual compensation of our executive officers, including the Named
Executive Officers, using only two principal elements: base salary and long-term incentive compensation in
the form of equity awards. In addition, the two executive officers who are most directly responsible for driving
our revenue growth — our CEO and Chief Revenue Officer — are also eligible to receive annual cash
incentive awards based on our performance against pre-established financial objectives. In the case of our
CEQO, this annual cash incentive award is in lieu of his base salary.
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Executive Compensation Program Governance and Process

Role of the Compensation Committee

The current members of the Compensation Committee are all independent directors. In 2022, the
Compensation Committee had overall responsibility for our compensation and benefits policies generally,
overseeing and evaluating the compensation plans, policies, and programs applicable to our CEO as well as
our other executive officers, determining and overseeing the process of evaluating our CEO’s performance,
and overseeing the preparation, review and approval of the Compensation Discussion and Analysis
section of the 2022 Proxy Statement.

The Board’s practice of developing and maintaining compensation arrangements that are competitive
includes a balance between retaining the best possible talent and maintaining a reasonable and responsible
cost structure.

When selecting and setting the amount of each compensation element, the Board considers the
following factors:

 our performance against the financial and operational objectives established by the Board;

« each individual executive officer’s skills, experience, and qualifications relative to other similarly
situated executives in the competitive market;

* the scope of each executive officer’s role compared to other similarly situated executives in the
competitive market;

* the performance of each individual executive officer, based on a subjective assessment of his or her
contributions to our overall performance, ability to lead his or her business unit or function, and work
as part of a team, all of which reflect our core values;

* compensation parity among our executive officers; and

+ our financial performance, including profitability and return of capital to stockholders, relative to
our peers.

These factors provide the framework for compensation decision-making and final decisions regarding
the compensation opportunity for each executive officer. No single factor is determinative in setting pay
levels, nor was the impact of any single factor on the determination of pay levels quantifiable.

Role of Management

In discharging its responsibilities, the Board works with members of our management, including our
CEO. Management provides the Board information on the Company’s and each individual’s performance,
market data, and its perspective and recommendations on compensation matters. The Board solicits and
reviews these recommendations and proposals with respect to adjustments to annual cash compensation,
long-term incentive compensation opportunities, program structures, and other compensation-related matters.
The Board reviews and discusses these recommendations and proposals with our CEO and uses them as
one factor in determining and approving the compensation for our executive officers. Our CEO does not
participate in Board discussions regarding his own compensation.

Role of Compensation Consultant

The Compensation Committee has engaged Compensia, a national compensation consulting firm, to
serve as its compensation advisor. During 2022, Compensia provided the following services:

* assisted with the development of a compensation peer group, provided competitive market data
based on the compensation peer group for our executive officer positions and evaluated the
compensation we pay our executive officers relative to both our performance and how the companies
in our compensation peer group compensate their executives;

* reviewed and analyzed the base salary levels and annual and long-term incentive compensation of
our executive officers; and
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 reviewed our executive compensation disclosure, including the Compensation Discussion and
Analysis.

In 2022, Compensia provided no services to us other than the consulting services to the Compensation
Committee. The Compensation Committee has reviewed the objectivity and independence of the advice it
received from Compensia and determined that Compensia is independent and that its work did not raise any
conflicts of interest.

Competitive Positioning

Compensia developed and recommended a compensation peer group to be used as a reference for
understanding the market for executive talent when making compensation decisions for our executive
officers. Compensia determined our compensation peer group by focusing on U.S.-based, publicly traded
companies in the following technology industry sectors: telecommunications, Internet, and software.
Compensia then selected companies that were similar to us relative to our size, using the following criteria:

 similar revenue size — ~0.5x to ~2.0x our last four fiscal quarter revenue of approximately
$549 million (~$275 million to $1.1 billion); and

 similar market capitalization — ~0.3x to ~3.0x our market capitalization of $2.7 billion (~$795 million
to $7.9 billion).

During its compensation review for 2022, the Compensation Committee took into consideration
Compensia’s recommended peer group of 15 communications and technology companies for purposes of
comparing our executive compensation levels and practices against the competitive market. The companies
comprising this compensation peer group were as follows:

8x8 InterDigital
Aspen Technology Iridium Communications
Bottomline Technologies Qualys
CarGurus QuinStreet
Cloudera Shenandoah Telecommunications
Fastly Stamps.com
FireEye Switch
Vonage Holdings

As compared to the Company’s peer group used for 2021 compensation, ATN International was
removed as it fell below the market capitalization range and Acacia Communications and NIC were
removed as they were acquired. The Compensation Committee intends to review our compensation peer
group at least annually and to adjust its composition, as necessary, accounting for changes in both our
business and the businesses of the companies in the compensation peer group.

The Compensation Committee does not believe that it is appropriate to make compensation decisions,
whether regarding base salaries or long-term incentive compensation, based upon any type of benchmarking.
The Committee does believe that information regarding the compensation practices at other companies is
useful in at least two respects. First, the Committee recognizes that our compensation policies and practices
must be competitive in the marketplace. Second, this information is useful in assessing the reasonableness
of individual executive compensation elements and of our overall executive compensation packages. The
information provided by the peer group analysis is only one of several factors that the Committee considers,
however, in making its compensation decisions. The Committee also considers, among other factors, the
relative responsibilities and talents of our executive officers, the ability to replace their particular skillsets and
institutional knowledge and the financial performance of the Company relative to its peers, including
revenue growth, profitability and the return of capital to stockholders.

Individual Compensation Elements

For 2022, our executive compensation program consisted of the following two principal elements:

 Dbase salary (except for our CEO, whose base salary was replaced with an annual cash incentive
compensation opportunity in 2015); and
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* long-term incentive compensation in the form of time-based restricted stock awards and performance-
based restricted stock awards.

In addition, we provide an annual cash incentive compensation opportunity to our CEO and a sales
commission opportunity to Mr. Bubeck, our Chief Revenue Officer. We did not provide any other executive
officers with an annual cash incentive award opportunity in 2022.

Base Salary

Base salary represents the fixed portion of the compensation of our executive officers and is an
important element of compensation intended to attract and retain highly talented individuals.

Generally, we establish the initial base salaries of our executive officers through arms-length negotiation
at the time we hire the individual executive officer, taking into account his or her position, qualifications,
experience, and the base salaries of our other executive officers. Thereafter, the Board reviews the base salaries
of our executive officers from time to time and adjusts base salaries as it determines to be necessary or
appropriate.

It is the general policy of the Board to provide our executive officers with the same general salary
increase granted to all employees each year. Consistent with this policy, in 2022, our executive officers
(other than our CEO), received the same 2% base salary increase as our other employees.

Since 2015 our CEO has not received any base salary.

Annual Cash Incentive Compensation

Except for our CEO and our Chief Revenue Officer, an annual incentive compensation award in the
form of a cash bonus has not been a part of our executive compensation program. This policy continued in
effect in 2022.

Annual Cash Incentive Opportunity for Our CEOQ

As in 2021, our CEO was eligible to receive an annual cash incentive award based on our ability to
improve our financial performance year over year as measured by two equally weighted metrics: an increase
in revenue and an increase in adjusted earnings before interest, taxes, depreciation, and amortization
(“adjusted EBITDA”) (as defined in the Company’s earnings releases).

For purposes of his 2022 incentive compensation opportunity, our CEO was eligible to receive a cash
award in the amount of $250,000 if our revenue growth for the year equaled or exceeded by 5% our prior
year revenue and, separately, an additional cash award in the amount of $250,000 if our adjusted EBITDA
growth for the year equaled or exceeded by 10% our prior year adjusted EBITDA. If the growth of these
performance metrics was less than the target level specified, he would receive a proportionally smaller
amount. If the performance measure was zero or negative the annual cash incentive for that performance
would be zero.

Our revenue grew by 1.7% from 2021 to 2022 and our adjusted EBITDA grew by 1.2% from 2021 to
2022. Based on the framework the Board had established for determining his annual cash incentive award,
this resulted in a cash award in the amount of $83,139 for the revenue metric and a cash award in the amount

of $29,267 for the adjusted EBITDA metric, or an aggregate annual cash incentive award in the amount of
$112,765.

Incentive Compensation Opportunity for Chief Revenue Officer

Due to the importance of his position in driving revenue and, therefore, stockholder value, Mr. Bubeck
was eligible to receive monthly commissions based on our revenue for each month of 2022. Since revenue
growth is critical to our success, the Board believes that it is important to directly link a significant portion
of Mr. Bubeck’s target total direct compensation to achieving our monthly revenue targets. Together with his
performance-based restricted stock award, Mr. Bubeck’s sales commission opportunity is a second
compensation element focused on the Company’s customer acquisition and satisfaction, a structure the
Company also believes is important for its Chief Revenue Officer.
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At the beginning of 2022, monthly revenue growth targets were established for Mr. Bubeck for the year
and his target commission for the year was set at $146,880. Mr. Bubeck’s commissions were paid monthly
and determined each month by measuring our actual net new revenue for each month, measured both
company-wide and on a regional basis, against the pre-established revenue growth targets for that month,
with the resulting percentage multiplied by his target commissions for each category for the month. In 2022,
approximately 37% of Mr. Bubeck’s target total cash compensation was tied to the achievement of these
monthly revenue targets.

For 2022, Mr. Bubeck achieved 67% of his aggregate revenue target for the year. Accordingly, he
received $98,080 of his target commission of $146,880 based on his monthly performance against his
targets.

Long-Term Incentive Compensation

We believe that the strongest alignment of executive and stockholder interests arises from their
common ownership of our equity securities. Accordingly, the Board allocates the largest portion of our
executive officer’s target total direct compensation to long-term incentive compensation in the form of equity
awards. The Board believes that equity awards focus our executive officers, including the Named Executive
Officers, on increasing stockholder value over the long-term, provide a meaningful reward for appreciation in
our stock price and long-term value creation, and motivate them to remain employed with us.

Over the last several years, the long-term incentive compensation opportunities of our executive
officers, including the Named Executive Officers, have been delivered in the form of restricted stock awards
that vest no earlier than 30 months from that grant date. As noted above, these awards have represented
approximately 95% of our CEQ’s target total direct compensation, and, on average, over 70% of the target
total direct compensation of our other executive officers.

As with their other compensation elements, the Board determines the amount of long-term incentive
compensation for our executive officers as part of its annual compensation review and, after taking into
consideration the competitive market environment, the reccommendations of our CEO (except with respect
to his own equity award), the proportion of our total shares of common stock outstanding used for annual
employee long-term incentive compensation awards (our “burn rate”), and the other factors described
above.

In 2022, the Board granted a combination of time-based restricted stock awards and performance-
based restricted stock awards to our executive officers, including the Named Executive Officers. The equity
awards granted to the Named Executive Officers for 2022 were as follows:

Time Based Time Based Performance Based  Performance Based Aggregate

Restricted Stock Restricted Stock Restricted Stock Restricted Stock Grant Date

Named Officer (# shares) (grant date fair value) (# shares) (grant date fair value) Fair Value
Dave Schaeffer . .. ... 72,000 $5,232,240.00 88,000 $5,565,981.16  $10,798,221
Thaddeus Weed .. ... 9,600 § 697,632.00 2,400 $ 174,408.00 § 872,040
Thaddeus Weed . . . .. 10,000 § 636,900.00 — — § 636,900
Sean Wallace ....... 9,600 § 697,632.00 2,400 $ 174,408.00 $§ 872,040
James Bubeck . . ... .. 9,600 § 697,632.00 2,400 $ 174,408.00 § 872,040
John Chang ........ 9,600 § 697,632.00 2,400 $§ 174,408.00 $§ 872,040
Henry Kilmer . . .. ... 9,600 $§ 697,632.00 2,400 $ 174,408.00 § 872,040

The number of shares subject to performance-based restricted stock awards represents the maximum
number of shares that may be earned. Stock was valued based on (i) a closing price of $72.67 per share on
the grant date of January 3, 2022 for Messrs. Weed, Wallace, Bubeck, Chang and Kilmer, (ii) a closing price
of $63.69 per share on the grant date of May 4, 2022 for Mr. Weed, and (iii) a closing price of $72.67 per
share on the grant date of January 3, 2022 for Mr. Schaeffer other than with respect to his performance-
based award of up to 29,334 shares based upon market conditions which was valued via an appraised value of
$44.41 per share.
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Equity Awards Granted to Our CEO

Time-Based Restricted Stock Award. Our CEO’s time-based restricted stock award vests in equal
monthly increments of 6,000 shares each commencing January 1, 2025 and ending on December 1, 2025.

Performance-Based Restricted Stock Award. Our CEO’s performance-based shares vest on April 1,
2026 as follows: one-third based on our growth rate in revenue, one-third based on our growth rate in cash
flow from operating activities and one-third based on our TSR, all as measured over a performance period
commencing on January 1, 2022 and ending on December 31, 2025.

 If our revenue growth rate for the performance period is positive, then the number of shares that will
vest with respect to the award will be determined by dividing (i) the Company’s actual revenue
growth rate, by (ii) the product of (x) the percentage growth in the revenue for the companies
comprising the Nasdaq Telecommunications Index (“NTI”) for the performance period against the
revenue of the companies comprising the NTI at the end of the performance period and (y) 1.5, and
then multiplying the resulting fraction by 29,333 (one-third of the target number of shares). If our
revenue growth rate for the performance period is zero or negative, then no shares vest based on that
metric. No additional shares will be awarded for over-performance.

* If our cash flow from operating activities growth rate for the performance period is positive, then the
number of shares that vest will be determined by dividing (i) our actual cash flow from operating
activities growth rate, by (ii) the product of (x) the percentage growth in cash flow from operating
activities for the companies comprising the NTI for the performance period against the revenue of the
companies comprising the NTT at the end of the performance period and (y) 2.0, and then
multiplying the resulting fraction by 29,333 (one-third of the target number of shares). Cash flow
from operating activities growth rate for the Company and the NTI are calculated using organic
growth only, excluding any impact of any merger, acquisition or business combination. If our cash
flow from operating activities growth rate for the performance period is zero or negative, then no
shares will vest based on the growth in cash flow metric. No additional shares will be awarded for over-
performance.

 If our TSR for the performance period is positive, then the number of shares that vest will be
determined by dividing our TSR by the TSR of the NTI for the performance period and multiplying
that percentage by 29,334 (one-third the target number of shares). If our TSR for the performance
period is zero or negative, then no shares will vest based on the TSR metric. No additional shares will
be awarded for over-performance. For purposes of the performance-based restricted stock award,
our “TSR” is to be calculated by comparing an amount invested in Cogent to the same amount
invested in the N'TT at the beginning of the performance period with all dividends reinvested during the
performance period. In calculating our TSR, the average market price of our common stock for the
20 trading days prior to the measurement date is used.

* Any shares that do not vest based on satisfaction of the performance targets at the end of the
performance period are forfeited and canceled.

In addition, our CEO’s restricted stock awards made in 2022 are eligible for accelerated vesting as
follows:

* Death or disability — Upon a termination of employment due to death or disability, all of the
unvested time-based restricted stock and all of the unvested shares of performance-based restricted
stock will vest.

* Retirement — Upon a termination of employment due to retirement, all of the unvested time-based
restricted stock and, upon expiration of the performance period, the actual number of shares that
will vest is based on our actual performance for the performance period.

» Termination of employment — In the event that our CEO’s employment is terminated entitling him
to severance under the terms of his employment agreement either prior to or more than six months
after a change in control of the Company, then the number of shares that he would have vested in had
he remained employed during the severance period (which will be determined based on the number
of months used to calculate severance under his employment agreement) will vest and, upon expiration
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of the performance period, the actual number of shares that will vest is based on our actual
performance for the performance period, but prorated based on the number of days elapsed from the
beginning of the performance period through the last day of his applicable severance period.

* Change in control — Immediately prior to a change in control of the Company, the performance
period will end and the number of shares of his performance based stock that will vest based on our
actual performance against the performance metrics through such date, provided he remains
employed with us through January 1, 2025. However if during the six months following the change
in control, his employment is terminated without cause or he terminates his employment for good
reason, a “double trigger,” then he will vest in those shares.

Equity Awards Granted to Other Named Executive Officers

Time-Based Restricted Stock Awards. Time-based restricted stock granted in 2022 to the other
Named Executive Officers vests in equal quarterly increments on March 1, June 1, September 1, and
December 1, 2025.

Performance-Based Restricted Stock Awards. Performance-based restricted stock granted in 2022 to
the other Named Executive Officers vests (if at all) on December 1, 2025, based on the attainment of customer
satisfaction goals over the period April 1, 2022 to November 1, 2025 as determined and evaluated by the
Board.

In addition, the restricted stock awards granted to the other Named Executive Officers are eligible for
accelerated vesting as follows:

* Death, disability, retirement, or change in control — Upon a termination of employment due to
death, disability, or retirement and upon a change in control of the Company (even if not accompanied
by a termination of employment), all of the unvested time-based restricted stock and performance-
based restricted vests.

* Other termination of employment — In the event of a termination of employment entitling the
Named Executive Officer to severance under the terms of his employment agreement, he will vest in
the time-based restricted stock that he would have vested in had he remained employed during his
severance period (based on the number of months used to calculate severance under his employment
agreement), and, upon expiration of the performance period, he will vest in the performance-based
stock based on actual performance for the performance period prorated based on the number of days
elapsed from the beginning of the performance period through the last day of his applicable
severance period.

In the event of a termination of employment other than as provided in the foregoing paragraphs, the
Named Executive Officer will forfeit any unvested time-based restricted stock and performance-based
restricted stock.

In 2022, in connection with its review of the performance-based restricted stock awards given to our
executive officers (other than our CEO) in 2019, the Board evaluated the attainment of the customer
satisfaction performance goal established for such awards. With the assistance of our CEO, the Board
reviewed the Company’s Net Promoter Score, which measures the willingness of the Company’s customers
to recommend our services to others. We believe this is a useful measure of our customer’s overall satisfaction
with our service. Net Promoter Scores range from -100 to 100. For 2022, the Company’s Net Promoter
Score was 65, which is outstanding for an internet service provider. The Board evaluated the score and
determined that the customer satisfaction performance goals had been met and that our executive officers
other than our CEO had earned 100% of their restricted stock awards.

In addition to the equity award described above, in May 2022, Mr. Weed, the Company’s Chief
Financial Officer, received a time-based restricted stock grant of 10,000 shares, which grant shall vest in full
on May 4, 2023.

Welfare and Health Benefits

We have established a tax-qualified Section 401(k) retirement plan for all of our employees in the
United States, including our executive officers. Currently, we match contributions made to the plan by our
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employees up to 2.0% of their compensation. In 2023, we began automatic enrollment in our plan for all
eligible employees to increase participation across our workforce. We intend for the plan to qualify under
Section 401(a) of the Code so that contributions by employees to the plan, and income earned on plan
contributions, are not taxable to employees until withdrawn from the plan.

In addition, we provide other benefits to our executive officers, including the Named Executive
Officers, on the same basis as all of our full-time employees. These benefits include medical, dental and
vision benefits (paid for on a shared based by the employee and the Company), medical and dependent care
flexible spending accounts, health savings accounts, short-term and long-term disability insurance, and
basic life insurance coverage. For employees outside of the United States, we provide benefits consistent with
local laws and competitive with local markets.

We design our employee benefits programs to be affordable and competitive in relation to the market,
as well as compliant with applicable laws and practices. We adjust our employee benefits programs as needed
based upon regular monitoring of applicable laws and practices and the competitive market.

Perquisites and Other Personal Benefits

Perquisites or other personal benefits are not a component of our executive compensation program.
Accordingly, we do not provide perquisites or other personal benefits to our executive officers, including the
Named Executive Officers.

In the future, we may provide perquisites or other personal benefits in limited circumstances. All future
practices with respect to perquisites or other personal benefits will be approved and subject to periodic review
by the Board.

Employment Agreements

We have entered into written employment agreements with each of the Named Executive Officers
(other than Mr. Bubeck).

Each of these employment agreements provides for “at will” employment. These agreements also set
forth the rights and responsibilities of each party and protect both parties’ interests in the event of a
termination of employment by providing the Named Executive Officer with the opportunity to receive certain
post-employment payments and benefits in the event of certain terminations of employment, including
following a change in control of the Company. Finally, these employment agreements prohibit the Named
Executive Officer from engaging, directly or indirectly, in competition with us or disclosing our confidential
information or business practices. These post-employment compensation arrangements are described in
more detail in the discussion entitled “Post-Employment Compensation” below.

For information on the specific terms and conditions of the employment agreements of the Named
Executive Officers, see the discussion of “Employment Agreements and Potential Post-Employment
Compensation Arrangements” in this Proxy Statement.

Post-Employment Compensation

We believe that having in place reasonable and competitive post-employment compensation
arrangements are essential to attracting and retaining highly qualified executive officers. Our post-
employment compensation arrangements are designed to provide reasonable compensation to executive
officers who leave the Company under certain circumstances to facilitate their transition to new employment.

In determining payment and benefit levels under the various circumstances triggering the post-
employment compensation provisions of our Named Executive Officers’ employment agreements, the
Compensation Committee has drawn a distinction between voluntary terminations of employment,
terminations of employment for cause, and terminations of employment without cause or as a result of a
change in control of the Company. Payment in the latter circumstances has been deemed appropriate in light
of the benefits to us described above, as well as the likelihood that the Named Executive Officer’s departure
is due, at least in part, to circumstances not within his or her control. In contrast, we believe that payments
are not appropriate in the event of a termination of employment for cause or a voluntary resignation.
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In addition, the written agreements for the equity awards granted to the Named Executive Officers
contain provisions covering a change in control of the Company. We believe that these arrangements are
designed to align the interests of management and stockholders when considering the long-term future for
the Company. The primary purpose of these arrangements is to keep our most senior executive officers focused
on pursuing all corporate transaction activity that is in the best interests of our stockholders. Specifically,
these agreements provide that:

* the unvested restricted stock awards granted to the Named Executive Officers (other than our CEO)
vest in full upon a change in control of the Company; and

* in the case of our CEO the vesting of his awards will accelerate only if, in the event of a change in
control of the Company, there is also a subsequent involuntary loss of employment by him (a so-
called “double-trigger” arrangement).

The written agreements for the equity awards granted to the Named Executive Officers also provide for
accelerated vesting upon their death, disability, or retirement.

We have no arrangements with the Named Executive Officers providing for excise tax payments (or
“gross-ups”) relating to a change in control of the Company.

For information on the post-employment compensation arrangements for the Named Executive
Officers, as well as an estimate of the potential payments and benefits payable under these arrangements as
of the end of 2022, see “Employment Agreements and Potential Post-Employment Compensation
Arrangements” in this Proxy Statement.

Other Compensation Policies and Practices

Stock Ownership Policy

We have adopted a stock ownership policy for our CEO and the members of the Board to align their
interests with the interests of our stockholders. Amended in 2022, this policy provides that:

» our CEO is required to own that number of shares of our common stock with a market value equal
to 10 times his annual cash compensation or $3 million, whichever is greater; and

* the members of the Board are required to own ten thousand (10,000) shares.

New members of the Board are required to reach the required ownership threshold within a specified
period of time once they join the Board.

As of December 31, 2022, except as noted below, each of the individuals subject to our stock ownership
policy satisfied his or her stock ownership requirement. Mr. Ferguson joined the board in October 2018,
Ms. Kennedy joined the Board in November 2019, Mr. de Sa joined the Board in December 2021, Ms. Howell
joined the Board in May 2022, and Ms. Howard joined the Board in June 2022, and each is currently
accumulating shares of our common stock to meet the ownership requirement.

Compensation Recovery ( “Clawback”) Policy

To further align the interests of our executive officers and stockholders and promote good governance
practices, we have adopted a compensation recovery (“clawback™) policy providing that, in the event of a
financial restatement resulting from misconduct, the Board will seek repayment of all cash-based incentive
compensation or performance-based equity awards erroneously paid or granted to our executive officers
based on the original financial statements if the amount paid or awarded would have been lower had they
been based on the restated financial statements. In light of rules recently issued by the SEC regarding clawback
policies, we expect to review our clawback policy in 2023 following Nasdaq’s adoption of its relevant
clawback listing standards and determine at that time whether any updates to our policy are warranted

Hedging, Derivatives, and Pledging Policies

Our Hedging, Derivatives and Pledging Policy prohibits our employees, including our executive
officers, and the members of the Board from hedging our securities and from entering into a derivative
contract involving our securities (except for ownership of options to purchase shares of our common stock
granted in connection with employment). Among the investment vehicles that are subject to this
prohibition are:
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* puts, calls, and futures contracts involving our securities whether covered or not;
* swaps involving our securities;

» forward contracts involving our securities;

 shorting our securities; and

 pledging our securities to secure a non-recourse loan.

Our Hedging, Derivatives and Pledging Policy also (i) prohibits the holding of Company securities in a
margin account, and (ii) permits pledging of Company securities pursuant to a full recourse loan only after
the Audit Committee reviews and approves any proposed pledge and the full Board of Directors ratifies
such approval. In addition, under the pledging policy, the factors to be considered and weighed by the Audit
Committee with respect to any proposed pledging pursuant to a full recourse loan include whether such
pledge exceeds either (x) 50% of the pledgor’s shares or (y) 5% of outstanding shares of the Company on a
fully diluted basis and whether exceptional circumstances exist to explain any pledging in excess of such
targets.

Tax and Accounting Considerations

Deductibility of Executive Compensation

Due to the changes in the tax laws which went into effect in 2017, the Company generally will not be
able to deduct compensation paid to any of its Named Executive Officers in excess of $1 million. While the
Compensation Committee has historically considered ways to maintain tax deductibility of the
compensation for our Named Executive Officers, it is likely that the Company will pay compensation which
will not be deductible under the Code.

Accounting for Stock-Based Compensation

We follow the Financial Accounting Standard Board’s Accounting Standards Codification Topic 718
(“FASB ASC Topic 718”) for our stock-based compensation awards. FASB ASC Topic 718 requires us to
measure the compensation expense for all share-based payment awards made to our employees and members
of the Board, including restricted stock awards, based on the grant date “fair value” of these awards. This
calculation is performed for accounting purposes and reported in the executive compensation tables required
by the federal securities laws, even though the recipient of the awards may never realize any value from
their awards.

COMPENSATION COMMITTEE REPORT

The Compensation Committee of the Board is responsible for determining compensation for the
Company’s executive officers, and administering the 2017 Incentive Award Plan and the 2004 Incentive
Award Plan (although no new grants are issued under that plan), the Company’s management bonus plan
and other compensation programs. The Compensation Committee has reviewed and discussed the
Compensation, Discussion and Analysis with management and based on that review and discussion,
recommended to our Board of Directors its inclusion in this Proxy Statement.

Compensation Committee:
Marc Montagner
Paul de Sa
Deneen Howell

The material in this report is being furnished and shall not be deemed “filed” with the Securities and
Exchange Commission for purposes of Section 18 of the Securities Exchange Act of 1934, as amended ( the
“Exchange Act”), or otherwise subject to the liability of that section, nor shall the material in this section be
deemed to be “soliciting material” or incorporated by reference in any registration statement or other document

filed with the Securities and Exchange Commission under the Securities Act of 1933, as amended, or the
Exchange Act, except as otherwise expressly stated in such filing.
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2022 Summary Compensation Table

The following table sets forth the cash and non-cash compensation paid or incurred on our behalf to
our Chief Executive Officer, our principal financial officer, and each of our three other most highly
compensated executive officers who were serving as executive officers at the end of 2022 (our “Named
Executive Officers”), whose annual compensation equaled or exceeded $100,000 for the three years ended
December 31, 2022, December 31, 2021 and December 31, 2020. Mr. Wallace is a Named Executive Officer
because he served as principal financial officer for part of 2022.

Non Equity
Incentive Plan All other

Name Principal Position Year  Salary  Bonus  Stock Awards® Compensation®  Compensation® TOTAL
Dave Schaeffer. . . .  Chief Executive Officer 2022 § 0 $0 $10,798,221 @ $112,765 $6,100 $10,917,086
2021 § 0 $0 $11,148,060 $352,000 $4,398 $11,504,458
2020 $ 0 $0 $13,875,660 $229,145 $5,705 $14,110,510
Thaddeus Weed . . . Chief Financial Officer 2022 $335,551 $0 $ 1,508,940 © $3,608 $ 1,848,099
2021  $328,972 $0 $ 746,280 $5,700 $ 1,080,952
2020 $322,521 $0 $ 1,862,158 $5,705 $ 2,190,384
Sean Wallace. . . . . Former Chief Financial 2022  $119,000 $0 $ 872,040 ® $2,374 $ 993,414
Officer 2021 $350,000 SO $ 746,280 $5,700 $ 1,101,980
2020  $233,333 $0 $ 913,320 $ 0 $ 1,146,653
James Bubeck . . . .  Chief Revenue Officer 2022 $248,116 $0 $ 872,040 ® $ 98,080 $6,100 $ 1,224,336
2021  $243,251 $0 $ 746,280 $156,988 $5,700 $ 1,152,219
2020  $238,481 $0 $ 921,480 $133,898 $5,705 $ 1,299,564
John Chang . . . .. Chief Legal Officer 2022 $266,678 $0 $ 872,040 ® $4,819 $ 1,143,537
2021 $261,449 $0 $ 746,280 $5,700 $ 1,013,429
2020  $256,323 $0 $ 921,480 $5,705 $ 1,183,508
Henry Kilmer . . . .  Vice President of IP 2022 $233,926 $0 $ 872,040 ® $5,176 $ 1,111,142
Engincering 2021 $229339 S0 $ 746,280 $4,398 $ 980,017
2020  $224,842 $0 $ 921,480 $5,705 $ 1,152,027

(a) Amounts represent the grant date fair value of stock awards computed in accordance with FASB Accounting Standards
Codification 718. For additional information regarding the assumptions used in determining these values, see Note 8 to our
consolidated financial statements included in our Annual Report on Form 10-K for the year ended December 31, 2022.

(b)  Consists of employer matching amounts contributed to the Company’s 401(k) defined contribution plan.
(c) Consists of cash compensation earned for performance against financial targets. See text above for a description of the criteria.

(d) Consist of a restricted stock award of 160,000 shares made on January 3, 2022 of which 130,666 shares were valued at $72.67 per
share and 29,334 shares were valued via an appraised value at $44.41 per share since they are based upon market conditions.
Up to 88,000 shares vest on April 1, 2026 subject to certain performance conditions as described in the text above and 72,000 shares
vest monthly at 6,000 per month in 2025.

(e) Consist of a restricted stock award of 12,000 shares made on January 3, 2022 valued at $72.67 per share of which 2,400 shares
vest on December 1, 2025 subject to certain performance conditions as described in the text above and 2,400 shares vest quarterly
beginning on March 1, 2025 to December 1, 2025 and a restricted stock award of 10,000 shares made on May 4, 2022 valued at
$63.69 per share that vests on May 4, 2023.

(f)  Consist of a restricted stock award of 12,000 shares made on January 3, 2022 valued at $72.67 per share of which 2,400 shares
vest on December 1, 2025 subject to certain performance conditions as described in the text above and 2,400 shares vest quarterly
beginning on March 1, 2025 to December 1, 2025.
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2022 Grants of Plan-Based Awards Table

The following table provides information with regard to the grants of plan-based awards to each
Named Executive Officer during our fiscal year ended December 31, 2022.

Mr. Schaeffer’s performance-based cash bonus is based on the growth of the Company’s revenue and
EBITDA, as adjusted. If the revenue growth equals or exceeds 5%, he will receive $250,000, and, separately,
if EBITDA, as adjusted, growth equals or exceeds 10%, he will receive $250,000. If the growth of the
performance measures is less than the amount specified, he would receive a proportionally lesser amount.
For example, if revenue growth equaled 2.5% and EBITDA growth equaled 8%, he would be paid 50% of
$250,000 or $125,000 of the revenue growth bonus and 80% of $250,000 or $200,000 of the EBITDA growth
bonus.

Mr. Bubeck’s commission is based on sales as measured by revenue growth, measured both on a
Company-wide basis and as the sum of regional performance with the Company-wide revenue growth
target commission constituting approximately 84% of the total target commission. If the revenue growth
generated by the sales organization for a particular month is 100% of each of Mr. Bubeck’s revenue targets,
he will receive 100% of $12,240 for that month. If the percentage is more or less than 100% then he
receives a proportionally greater or lesser amount, subject to a 50% floor on the Company-wide revenue
growth and 100% ceiling on the regional revenue growth. For example, if revenue were at 40% of each of his
targets for the month, then he would be paid 50% of target commissions for the Company-wide revenue
growth and 40% of the target commissions for the regional revenue growth, for a total of $5,920 for the
month. If revenues were 200% of each of his revenue growth targets, he would receive 200% of the target
commissions for the Company-wide revenue growth and 100% of the target commissions for the regional
revenue growth for a total of $22,480 for the month.

Estimated Future Payouts Under Non- Estimated Future Payouts Under Equity

Equity Incentive Plan Awards Incentive Plan Awards

All Other Grant Date Fair

Awards: Number Value of Stock
of Shares of and Option

Name Grant Date NOTES Threshold ($) Target (§) Maximum ($) Threshold (§) Target Maximum Stock or Units Awards®

Dave Schaeffer . . .. 1/3/2022 ®© $500,000 $ 500,000 88,000 88,000 72,000 $10,798,221
Thaddeus Weed . . . . 1/3/2022 @ 2,400 9,600 $ 872,040
Thaddeus Weed . . . . 5/4/2022 © 10,000 $ 636,900
Sean Wallace . . . . . 1/3/2022 ® 2,400 9,600 $ 872,040
James Bubeck . . . . . 1/3/2022 (Oee) — $146,880  unlimited 2,400 9,600 $ 872,040
John Chang . . . . .. 1/3/2022 ® 2,400 9,600 $ 872,040
Henry Kilmer . . . . . 1/3/2022 ® 2,400 9,600 $ 872,040

(a) Except as otherwise noted, amounts represent the grant date fair value of stock awards computed in accordance with FASB
Accounting Standards Codification 718. For additional information regarding the assumptions used in determining these values,
see Note 8 to our consolidated financial statements included in our Annual Report on Form 10-K for the year ended
December 31, 2022.

(b)  Consist of a restricted stock award of 160,000 shares made on January 3, 2022 of which 130,666 shares were valued at $72.67 per
share and 29,334 shares were valued via an appraised value at $44.41 per share since they are based upon market conditions.
Up to 88,000 shares vest on April 1, 2026 subject to certain performance conditions as described in the text above and 72,000 shares
vest monthly at 6,000 per month in 2025.

()  Mr. Schaeffer’s annual cash award is based on achieving revenue and EBITDA, as adjusted, targets as described in the text above.

(d) Consist of a restricted stock award of 12,000 shares made on January 3, 2022 valued at $72.67 per share of which 2,400 shares
vest on December 1, 2025 subject to certain performance conditions as described in the text above and 2,400 shares vest quarterly
beginning on March 1, 2025 to December 1, 2025.

(e) Consist of a restricted stock award of 10,000 shares made on May 4, 2022 valued at $63.69 per share that vests on May 4, 2023.

(f)  Consist of a restricted stock award of 12,000 shares made on January 3, 2022 valued at $72.67 per share of which 2,400 shares
vest on December 1, 2025 subject to certain performance conditions as described in the text above and 2,400 shares vest quarterly
beginning on March 1, 2025 to December 1, 2025. Mr. Wallace resigned as CFO on May 5, 2022 and forfeited all unvested
shares.

(g)  While in theory Mr. Bubeck’s commission is unlimited it is in practice limited by the Company’s ability to accept and install
service for new customers. The performance measures of this annual commission are described in the text above.
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2022 Outstanding Equity Awards at Fiscal Year End Table

The following table shows the information regarding the stock options and stock awards held by our
Named Executive Officers on December 31, 2022.

STOCK AWARDS
Equity Incentive Plan
Equity Incentive Plan Awards: Market or
Awards: Number of Payout Value of
Number of Shares or Market Value of Unearned Shares, Unearned Shares,
Units of Stock Shares or Units of  Units or Other Rights  Units or Other Rights
That Have Stock That Have That Have Not That Have Not
Name Not Vested (#) Not Vested (3)® Vested (#) Vested ($)®
Dave Schaeffer . ....... ®) 105,000 $5,993,400
© 84,000 $4,794,720 105,000 $5,993,400
@ 84,000 $4,794,720 105,000 $5,993,400
© 72,000 $4,109,760 88,000 $5,023,040
Thaddeus Weed. . . ... .. ® 19,400 $1,107,352 4,850 $ 276,838
® 9,600 $ 547,968 2,400 $ 136,992
" 9,600 $ 547,968 2,400 $ 136,992
® 10,000 $ 570,800
James Bubeck . . . ... ... o 9,600 $ 547,968 2,400 $ 136,992
© 9,600 $ 547,968 2,400 § 136,992
®) 9,600 $ 547,968 2,400 $ 136,992
John Chang .......... ) 9,600 $ 547,968 2,400 $ 136,992
© 9,600 $ 547,968 2,400 § 136,992
") 9,600 $ 547,968 2,400 $ 136,992
Henry Kilmer . . .. ... .. o 9,600 $ 547,968 2,400 § 136,992
© 9,600 $ 547,968 2,400 § 136,992
" 9,600 $ 547,968 2,400 $ 136,992

(a)  Valued using the closing market price of our common stock on December 30, 2022 — $57.08
(b)  Up to 105,000 shares vest on January 1, 2023 subject to certain performance conditions as described in the text above.

() Up to 105,000 shares vest on January 1, 2024 subject to certain performance conditions as described in the text above and 84,000
shares vest monthly at 7,000 per month in 2023.

(d) Up to 105,000 shares vest on April 1, 2025 subject to certain performance conditions as described in the text above and 84,000
shares vest monthly at 7,000 per month in 2024.

(e) Up to 88,000 shares vest on April 1, 2026 subject to certain performance conditions as described in the text above and 72,000
shares vest monthly at 6,000 per month in 2025.

(f) 4,850 shares vest on December 1, 2023 subject to certain performance conditions and 4,850 shares vest quarterly beginning on
March 1, 2023 to December 1, 2023.

(g) 2,400 shares vest on December 1, 2024 subject to certain performance conditions as described in the text above and 2,400 shares
vest quarterly beginning on March 1, 2024 to December 1, 2024.

(h) 2,400 shares vest on December 1, 2025 subject to certain performance conditions as described in the text above and 2,400 shares
vest quarterly beginning on March 1, 2025 to December 1, 2025.

(1) 10,000 shares vest on May 4, 2023.

(j) 2,400 shares vest on December 1, 2023 subject to certain performance conditions as described in the text above and 2,400 shares
vest quarterly beginning on March 1, 2023 to December 1, 2023.
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2022 Option Exercises and Stock Vested Table

The following table shows information regarding option exercises by our Named Executive Officers
during the fiscal year ended December 31, 2022, and the value of stock awards at the time of vesting for
stock awards that vested during the year.

Option Awards Stock Awards
Number Number
of Shares Value of Shares Value
Acquired on Realized Acquired on Realized

Name Exercise On Exercise Vesting On Vesting
Dave Schaeffer .. ........................ 189,000 $12,805,800
Thaddeus Weed . ........... ... ... ....... 24,250 $ 1,417,607
SeanWallace . ........ ... .. ... .. .. ..... 750 $ 47,003
JamesBubeck . . . ... ... . ... . L. 12,000 $ 701,496
JohnChang .............. .. ... ... ...... 12,180 $ 711,581
Henry Kilmer . .. .......... ... ... ...... 12,000 $ 701,496

Employment Agreements and Potential Post-Employment Compensation Arrangements

Dave Schaeffer Employment Agreement. Mr. Schaeffer has an employment agreement that provides
for his services as our Chief Executive Officer. He also receives all of our standard employee benefits. If he
is discharged without cause or resigns for “good reason,” he is entitled to a lump sum amount equal to his
annual salary at the time and continuation of his benefits for one year (subject to the same employee
contribution for benefits as when he was employed). Under the terms of the restricted stock awards that
have been granted to him in the event of death, disability, or retirement, 100% of his then-unvested restricted
stock awards will vest immediately. For restricted stock grants made in or after 2017 vesting accelerates
upon a change in control only if he is discharged after a change in control (a “double trigger” arrangement).
In the event of a change in control, the total dollar value of the restricted stock that immediately vests will
not exceed three times his annual compensation. Had his employment been terminated without cause or had
he resigned for “good reason” on December 31, 2022, he would have received no cash payment because he
is not currently receiving a salary. He would have continued to vest in his restricted stock awards during his one-
year severance period and would have vested in certain other awards after the end of that severance
period. “Good reason” for resignation includes removal from his position as CEO or failure to elect him as
chairman of the Board of Directors. The value of his post-employment compensation is shown in the table
below.

Thaddeus G. Weed Employment Agreement. Mr. Weed has an employment agreement under which he
serves as Chief Financial Officer and Treasurer. In the event that his employment with us is terminated
without cause or he resigns for good reason, the agreement entitles him to twelve months of salary and
continuation of benefits for twelve months (subject to the same employee contribution for benefits as when
he was employed). Under the terms of the grants of restricted stock he is also entitled to continued
vesting of his restricted stock during his severance period. In the event of death, disability, retirement, or a
change in control, he becomes fully vested in his restricted stock; provided that, in the event of a change in
control, the total dollar value of the restricted stock that immediately vests shall not exceed three times his
annual compensation. In the event of a change in control resulting in his termination without cause or
resignation for good reason, 100% of his then-restricted stock will vest immediately and he will receive his
severance payment as a lump sum. The value of his post-employment compensation is shown in the table
below.

James Bubeck. Mr. Bubeck does not have an employment agreement with us that provides for
severance. In the event of death, disability, retirement, or a change in control, the vesting of his restricted
stock accelerates so that he will be 100% vested; provided that, in the event of a change in control, the total
dollar value of the restricted stock that immediately vests shall not exceed three times his annual compensation.
The value of his post-employment compensation is shown in the table below.

John Chang Employment Agreement. Mr. Chang’s employment agreement provides that in the event
his employment with us is terminated without cause or he resigns for good reason he is entitled to six months’
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base salary and continuation of benefits for six months (subject to the same employee contribution for
benefits as when he was employed). Under the terms of the grants of restricted stock he is also entitled to
continued vesting of his restricted stock during his severance period. In the event of death, disability,
retirement, or a change in control the vesting of his restricted stock accelerates so that he will be 100%
vested. In the event of a change in control resulting in his termination without cause or resignation for good
reason, 100% of his then-restricted stock will vest immediately and he will receive his severance payment

as a lump sum. The value of his post-employment compensation is shown in the table below.

Hank Kilmer Employment Agreement. Mr. Kilmer’s employment agreement provides that in the event
his employment with us is terminated without cause or he resigns for good reason he is entitled to
three months’ salary and continuation of benefits for six months (subject to the same employee contribution
for benefits as when he was employed). Under the terms of the grants of restricted stock he is also entitled
to continued vesting of his restricted stock during his severance period. In the event of death, disability,
retirement, or a change in control the vesting of his restricted stock accelerates so that he will be 100%
vested. In the event of a change in control resulting in his termination without cause or resignation for good
reason, 100% of his then-restricted stock will vest immediately and he will receive his severance payment
as a lump sum. The value of his post-employment compensation is shown in the table below.

Sean Wallace Employment Agreement. Mr. Wallace’s employment agreement provides that in the
event his employment with us is terminated without cause or he resigns for good reason he is entitled to
six months’ base salary and continuation of benefits for six months (subject to the same employee contribution
for benefits as when he was employed). Under the terms of the grants of restricted stock he is also entitled
to continued vesting of his restricted stock during his severance period. In the event of death, disability,
retirement, or a change in control the vesting of his restricted stock accelerates so that he will be 100%
vested. In the event of a change in control resulting in his termination without cause or resignation for good
reason, 100% of his then-restricted stock will vest immediately and he will receive his severance payment
as a lump sum. The value of his post-employment compensation is shown in the table below.
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The table below shows the estimated payments that would have been received by each Named Executive
Officer in the event of termination without cause, change in control, and termination without cause upon a
change in control as of December 31, 2022. For Mr. Wallace this table assumes he remained with the
Company at the end of 2022. For purposes of this disclosure, our common stock has been valued at the

closing market price on December 30, 2022, which was $57.08.

Dave Schaeffer

Tad Weed ............

James Bubeck

Hank Kilmer

John Chang

Sean Wallace®

(a) For Mr. Schaeffer, these figures assume that the target number of performance shares are earned.

Cash
Stock vesting
Total
Cash
Stock vesting
Total
Cash
Stock vesting
Total
Cash
Stock vesting
Total
Cash
Stock vesting
Total
Cash
Stock vesting
Total

Termination
without cause

Termination Change of upon a change
without cause® control® of control®©
$ — S — 5 —
$13,100,672  $6,392,960 $28,311,680
$13,100,672  $6,392,960 $28,311,680
$ 335551 § — $ 335,551
$ 1,556,229  $2,754,110 $ 2,754,110
$ 1,891,780 $2,754,110 $ 3,089,661
$ — — 5 —
$ 171,925 $2,054,880 $ 2,054,880
$ 171,925 $2,054,880 $ 2,054,880
$ 58,482 $ — 8 58,482
$ 347,669 $2,054,880 $ 2,054,880
§ 406,151 $2,054,880 § 2,113,362
$ 133,339 § — $ 133,339
$ 483,733  $2,054,880 $ 2,054,880
$§ 617,072 $2,054,880 $ 2,188,219
$ 175,000 $ — $ 175,000
$ 218,959 $1,455,540 $ 1,455,540
$ 393959 $1,455,540 $ 1,630,540

(b)  For Mr. Schaeffer, these figures assume that he remains employed through the applicable target date and that the target number

of performance shares are earned.

(c)  For Mr. Schaeffer, these figures assume that the termination occurs within six months of the occurrence of the change of control

(d) Mr. Wallace left the Company prior to the end of 2022. These figures assume he was employed at the end of 2022.
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DIRECTOR COMPENSATION

The non-employee members of our Board of Directors were compensated in 2022 as follows for their
services:

* $375,000 in shares of our common stock issued in quarterly installments in arrears, with the number
of shares in each quarterly installment determined by dividing $375,000 by the average closing
price of the Company’s common stock for the preceding quarter and dividing the result by 4 (values
in the Director Compensation Table were calculated using the closing price of the Company’s
common stock at the end of the quarter rather than the average);

* $1,000 per in-person Board meeting; and

* Reimbursement of travel expenses.

The following table shows the amounts earned or paid in 2022:

2022 Director Compensation Table

Fees

Earned Stock

in Cash Awards® TOTAL
Blake Bath . ......... ... . ... . ... . ... $4,000 $378,121 $382,121
Steven Brooks . . . . ... $4,000 $378,121 $382,121
PaulDeSa . ... ... .. .. . $4,000 $378,121 $382,121
Marc Montagner . . ... ..ov it $4,000 $378,121 $382,121
Lewis Ferguson . . .. ... ... $4,000 $378,121 $382,121
Eve Howard®™ ... .. .. ... .. ... $2,000 $183,490 $185,490
Deneen Howell . ... ... ... ... ... .. ... . $3,000 $277,521  $280,521
Sheryl Kennedy . .. ........... ... ... . $3,000 $378,121 $381,121

The compensation of David Schaeffer, who is a director and our Chief Executive Officer is disclosed in
the Summary Compensation Table, above, and is therefore not shown in the Director Compensation table.
He does not receive compensation for serving as a director.

(a) Amounts represent the grant date fair value of stock awards computed in accordance with FASB
Accounting Standards Codification 718. For additional information regarding the assumptions used in
determining these values, see Note 8 to our consolidated financial statements included in our Annual
Report on Form 10-K for the year ended December 31, 2022.

(b) Eve Howard was appointed to serve as a director of the Company, effective July 1, 2022, and the
compensation amounts set forth above reflect her service as a director for part of 2022.

(¢) Deneen Howell was elected to serve as a director of the Company on May 4, 2022 and the compensation
amount set forth above reflect her service as a director of part of 2022.
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Pay Versus Performance

The following table sets forth information concerning the compensation of our NEOs for each of the
fiscal years ended December 31, 2022, 2021 and 2020, and our financial performance for each such fiscal
year (except for shareholder returns, all figures in 000s):

Value of Initial Fixed $100
Investment Based on:

Average
Summary Summary Average Peer Group EBITDA, as
Compensation Compensation  Compensation Compensation Total Total adjusted for
Table Total Actually Table Total for ~ Actually Paid to Shareholder Shareholder Net Sprint
for PEO Paid to PEO Non-PEO NEOs Non-PEO NEOs Return Return Income  acquisition
Year ) (O ) @ (6)) %)@ () costs®
2022 ... 10,917 1,316 1,263 201 82.81 75.30 5,146 232,868
2021 ... 11,504 18,763 1,040 1,633 106.44 74.68 48,815 227,902
2020 . .. 14,111 8,406 1,248 928 100.82 82.21 6,216 213,995

(1) Amounts represent compensation actually paid to our PEO and the average compensation actually
paid to our remaining NEOs for the relevant fiscal year, as determined under SEC rules (and described
below), which includes the individuals indicated in the table below for each fiscal year:

Year PEO Non-PEO NEOs

2022, ... Dave Schaeffer Thaddeus Weed, Sean Wallace, James Bubeck, John
Chang and Henry Kilmer

2021, ... Dave Schaeffer Sean Wallace, James Bubeck, Brad Kummer, John Chang
and Timothy O’Neill

2020 ... Dave Schaeffer Sean Wallace, Thaddeus Weed, Jean-Michel Slagmuylder,

Timothy O’Neill, James Bubeck and Brad Kummer

Compensation actually paid to our NEOs represents the “Total” compensation reported in the
Summary Compensation Table for the applicable fiscal year, as adjusted as follows (all figures in 000s):

2022 2021 2020
($, in 000s) (8, in 000s) ($, in 000s)
Average Average Average
Non-PEO Non-PEO Non-PEO
Adjustments PEO NEOs PEO NEOs PEO NEOs

Deduction for Amounts Reported under the
“Stock Awards” and “Option Awards”
Columns in the Summary Compensation
Table for Applicable FY ............ (10,798)  (999) (11,148) (746) (13,876) (936)

Increase based on ASC 718 Fair Value of
Awards Granted during Applicable FY
that Remain Unvested as of Applicable
FY End, determined as of Applicable FY
End ........ ... .. .. .. ... ... .. 8,761 799 12,841 878 11,180 731

Increase based on ASC 718 Fair Value of
Awards Granted during Applicable FY
that Vested during Applicable FY,
determined as of Vesting Date . . ... ... — — — — — —

Increase/deduction for Awards Granted
during Prior FY that were Outstanding
and Unvested as of Applicable FY End,
determined based on change in ASC 718
Fair Value from Prior FY End to
Applicable FYEnd . . ... ........... (6,649) (436) 5,497 212 (1,622) (146)
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2022 2021 2020

($, in 000s) (8, in 000s) ($, in 000s)
Average Average Average
Non-PEO Non-PEO Non-PEO
Adjustments PEO NEOs PEO NEOs PEO NEOs

Increase/deduction for Awards Granted
during Prior FY that Vested During
Applicable FY, determined based on
change in ASC 718 Fair Value from Prior
FY End to Vesting Date . ........... (1,025)  (180) 910 222 659 16

Deduction of ASC 718 Fair Value of Awards
Granted during Prior FY that were
Forfeited during Applicable FY,
determined as of Prior FY End .. ... .. — (274 (955) — (2,146) —

Increase based on Dividends or Other
Earnings Paid during Applicable FY prior
to VestingDate .. ................ 98 25 114 27 100 15

Increase based on Incremental Fair Value of
Options/SARs Modified during
Applicable FY . .. ................ — — — — — —

Deduction for Change in the Actuarial
Present Values reported under the
“Change in Pension Value and
Nonqualified Deferred Compensation
Earnings” Column of the Summary
Compensation Table for Applicable FY . . — — — — — —

Increase for Service Cost and, if applicable,
Prior Service Cost for Pension Plans . . . . — — — — — —

TOTAL ADJUSTMENTS ........... (9,614) (1,065) 7,259 592  (5,704) (320)

(2) For the relevant fiscal year, represents the cumulative TSR (the “Peer Group TSR”) of NASDAQ
Telecommunications Index (the “Peer Group”).

(3) EBITDA, as adjusted for Sprint acquisition costs, is a non-GAAP measure. EBITDA represents net
cash flows provided by operating activities plus changes in operating assets and liabilities, cash interest
expense and cash income tax expense. EBITDA, as adjusted for Sprint acquisition costs, represents
EBITDA plus costs related to the Company’s Sprint Communications acquisition.

Relationship Between Financial Performance Measures

The graphs below compare the compensation actually paid to our PEO and the average of the
compensation actually paid to our remaining NEOs, with (i) our cumulative TSR, (ii) our Peer Group TSR,
(iii) our net income, and (iv) EBITDA, as adjusted for Sprint acquisition costs, in each case, for the
fiscal years ended December 31, 2020, 2021 and 2022. TSR amounts reported in the graph assume an initial
fixed investment of $100, and that all dividends, if any, were reinvested.
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Compensation Actually Paid versus Total Shareholder Return
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Compensation Actually Paid versus EBITDA as adjusted for Sprint acquisition costs
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CEO Pay Ratio

For 2022, the annual total compensation of our median employee calculated in the same manner as our
CEOs as set forth in the Summary Compensation Table above was $85,286. The ratio of the two was 128:1.
Our median employee was determined as of December 31, 2022 by calculating the total compensation of
each employee other than the CEO and determining the median. Total compensation includes salary,
commissions, and the grant date value of stock awards made in 2022. Compensation of employees outside
the U.S. was converted to U.S. dollars using average exchange rates for 2022.

RISK ASSESSMENT IN COMPENSATION PROGRAMS

The Board and the Compensation Committee have reviewed and considered all of our compensation
policies and practices and do not believe that our compensation policies and practices create risks that are
reasonably likely to have a material adverse effect on the Company.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION

At the end of 2022, Marc Montagner (Chair), Paul de Sa and Deneen Howell comprised our
Compensation Committee. Blake Bath and Steven Brooks also served on the Compensation Committee for
a portion of 2022.

During 2022:

none of the members of the Compensation Committee was an officer (or former officer) or employee
of the Company or any of its subsidiaries;

none of the members of the Compensation Committee entered into (or agreed to enter into) any
transaction or series of transactions with the Company or any of its subsidiaries in which the amount
involved exceeds $120,000;

none of the Company’s executive officers served on the compensation committee (or another board
committee with similar functions) of any entity where one of that entity’s executive officers served on
the Company’s Compensation Committee;

none of the Company’s executive officers was a director of another entity where one of that entity’s
executive officers served on the Company’s Compensation Committee; and

none of the Company’s executive officers served on the compensation committee (or another board
committee with similar functions) of another entity where one of that entity’s executive officers served
as a director on the Board.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL
OWNERS AND MANAGEMENT

The following table provides summary information regarding beneficial ownership of our outstanding
capital stock, based on information available to the Company as of February 28, 2023, for:

* each person or group who beneficially owns 5% or more of our capital stock on a fully diluted basis;
* each of the executive officers named in the Summary Compensation Table;
* cach of our directors and nominees to become a director; and

+ all of our directors and executive officers as a group.

Beneficial ownership of shares is determined under the rules of the SEC and generally includes any
shares over which a person exercises sole or shared voting or investment power. Except as indicated by
footnote, and subject to applicable community property laws, each person identified in the table possesses
sole voting and investment power with respect to all shares of common stock held by them. The information
has been compiled by the Company from reports filed with the SEC and other information available to the
Company. Shares of common stock that will vest or are subject to options currently exercisable or exercisable
within the period 60 days after February 28, 2023, are deemed outstanding for calculating the percentage
of outstanding shares of the person holding these options, but are not deemed outstanding for calculating
the percentage of any other person.

The address for each director and executive officer is ¢/o Cogent Communications Holdings, Inc.,
2450 N Street, NW, 4" Floor, Washington, D.C. 20037. The shares of stock to which this table applies are
shares of common stock. The Company has not issued any other class of stock.

Name and Address of Beneficial Owner Amount Owned  Percent of Class
BlackRock, Inc."

55 East 52" Street, New York, NY 10055 .. .. .. ................. 7,473,928 15.5%
The Vanguard Group, Inc.®

100 Vanguard Blvd, Malvern, PA 19355 ... ... ... .. ... ... ...... 5,226,031 10.8%
Vaughan Nelson Investment Management, L.P.®

600 Travis Street, Suite 3800, Houston, TX 77002 .. ............... 2,565,270 5.3%
Dave Schaeffer™ .. ... ... ... .. 5,058,781 10.5%
Marc MONtagner . . . ..ottt e e e e 72,921 *
Blake Bath . . . . ... . . 23,996 *
Steven Brooks . . . . ... ... 39,821 *
PauldeSa . ... .. . . . . 6,321 *
Lewis Ferguson . . . ... ... 15,756 *
Eve Howard . . ... ... . . . . . e 3,335 *
Deneen Howell . . ... ... . . . . . . . . . e 4,859 *
Sheryl Kennedy . . . ... .. ... . . . . . 7,809 *
Thaddeus Weed® . . . ... 92,600 *
James Bubeck™ . ... 53,942 *
John Chang® . .. ... ... 57,460 *
Hank Kilmer> . ... ... 48,000 *
Sean Wallace® . . . . .. 2,775 *
Directors and executive officers as a group (14 persons)” . ... ......... 5,506,376 11.4%

*  Denotes less than 1% ownership.

(1) BlackRock, Inc. has sole voting power over 7,339,775 shares of our common stock and shared
dispositive power over 7,473,928 shares of our common stock. BlackRock, Inc. reports on behalf of
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2

A3)

4)

©)

(6)
@

the following subsidiaries: BlackRock Life Limited, Aperio Group, LLC, BlackRock Advisors, LLC,
BlackRock (Netherlands) B.V., BlackRock Fund Advisors, BlackRock Institutional Trust Company,
National Association, BlackRock Asset Management Ireland Limited, BlackRock Financial
Management, Inc., BlackRock Asset Management Schweiz AG, BlackRock Investment Management,
LLC, BlackRock Investment Management (UK) Limited, BlackRock Asset Management Canada
Limited, BlackRock Investment Management (Australia) Limited, and BlackRock Fund Managers Ltd.
The information herein regarding this stockholder is derived from such stockholder’s Schedule 13G/A
filed with the SEC on January 30, 2023.

The Vanguard Group, Inc. has sole dispositive power over 5,108,538 shares of our common stock,
shared voting power over 73,580 shares of our common stock and shared dispositive power over 117,493
shares of our common stock. The information herein regarding this stockholder is derived from such
stockholder’s Schedule 13G/A filed with the SEC on February 9, 2023.

Vaughan Nelson Investment Management, L.P. has sole voting power over 1,301,210 shares of our
common stock, sole dispositive power over 2,039,330 shares of our common stock and shared dispositive
power over 525,940 shares of our common stock on behalf of both Vaughan Nelson Investment
Management, L.P. and Vaughan Nelson Investment Management, Inc., as general partner of Vaughan
Nelson Investment Management, L.P., may be deemed the indirect beneficial owner of the shares of
our common stock. The information herein regarding this stockholder is derived from such stockholder’s
Schedule 13G filed with the SEC on February 3, 2023.

Includes 5,058,781 shares of common stock. As of February 28, 2023, the shares shown in the table
include 684,000 shares of restricted stock that may be voted but remain subject to certain vesting
provisions. Of the shares owned, 2,650,000 shares remain pledged as security for full recourse loans.

Consists of common stock (not all of which is vested). Also includes performance shares with voting
rights, granted in years 2020, 2021, 2022 and 2023, respectively. These performance shares will vest
in years 2023, 2024, 2025 and 2026, respectively. As of February 28, 2023, of the shares shown in the table
for Mr. Weed, 80,500 shares are not yet vested. As of February 28, 2023, of the shares shown in the
table for Mr. Bubeck, 48,000 shares are not yet vested. As of February 28, 2023, of the shares shown in
the table for Mr. Chang, 48,000 shares are not yet vested. As of February 28, 2023, of the shares
included in the table for Mr. Kilmer, 48,000 shares of Company’s common stock are not yet vested.

Mr. Wallace served as the Company’s Chief Financial Officer through April 2022.

Consists of Dave Schaeffer, Marc Montagner, D. Blake Bath, Steven Brooks, Paul de Sa, Lewis
Ferguson, Eve Howard, Deneen Howell, Sheryl Kennedy, Tad Weed, James Bubeck, Henry Kilmer,
John Chang and David Kapp. As of February 28, 2023, of the shares included in the table for Mr. Kapp,
18,000 shares of Company’s common stock are not yet vested and include performance shares with
voting rights granted in 2023 that may vest in 2026.
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Securities Authorized for Issuance Under Equity Compensation Plans

The following table provides certain information as of December 31, 2022 about our common stock
that may be issued under our stockholder approved equity compensation plan:

Number of Securities to
be issued upon exercise
of outstanding options,

Number of Securities
remaining available for future
issuance under equity
compensation plans (excluding
securities reflected in column

Weighted-average
exercise price of
outstanding options,

Plan Category warrants and rights warrants and rights (a))
(@ (b) (©
Equity compensation plans approved by
security holders . ............... 967,637 $58.91 799,646
Equity compensation plans not approved
by security holders . .. ........... 0 0 —
Total . ........ ... ... .. ... ... .. 967,637 $58.91 799,646
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Employment Agreements

We have employment agreements with most of our Named Executive Officers as described in
“Employment Agreements and Potential Post-Employment Compensation Arrangements.”

Our Headquarters Lease

In February 2020, the Company’s Audit Committee reviewed and approved an extension of the
Company’s lease agreement for its headquarters building from May 2020 to May 2025. No other terms of
the lease were amended. The Company originally entered into a lease agreement for its headquarters building
with Sodium LLC, whose owner is the Company’s Chief Executive Officer, Dave Schaeffer, in 2015. The
Company moved into the headquarters building in May 2015. The fixed annual rent for the headquarters
building is $1.0 million per year plus an allocation of taxes and utilities. The extension of the lease term is for
five years and is cancelable at no cost by the Company upon 60 days’ notice. The Company’s Audit
Committee reviewed and approved the lease as a related party transaction. We believe that the lease is on
terms at least as favorable to us as could have been obtained from an unaftfiliated third party. The Company
paid $1.7 million in 2021, $1.7 million in 2020, and $1.7 million in 2019 for rent and related costs (including
taxes and utilities) for this lease.

Facilities Leases

In December 2022 and January 2023, the Company’s Audit Committee reviewed and approved the
Company’s lease agreements for two facilities in Herndon, Virginia (the “New Leases”), one with Thorium
LLC and one with Germanium LLC, entities owned by the Company’s Chief Executive Officer, David
Schaeffer. The lease with Thorium LLC is for approximately 54,803 square feet of office space, which will
serve as office space for the Company, replacing a portion of its current office space located elsewhere in the
Northern Virginia area (“Office Lease™). The lease with Germanium LLC is for approximately 1,587
square feet of technical space, which will serve as network operations space for the Company (“Network
Operations Lease”). The term for each of the New Leases is five years beginning March 1, 2023 (or an actual
later date of occupancy). Both of the New Leases are cancellable by the Company without penalty upon
60 days written notice. The amount of fixed annual rent during the term of the Office Lease will be $1.2 million
per year, and the Company is also responsible for paying its proportionate share of the building’s operating
expenses that exceed a 2023 base year. The amount of fixed annual rent during the term of the Network
Operations Lease will be $34,914, and the Company is also responsible for paying its metered utility costs
and a proportionate share of the building’s other operating expenses that exceed a 2023 base year. The
Company’s Audit Committee reviewed and approved the New Leases as related party transactions. We believe
that the New Leases are on terms at least as favorable to us as could have been obtained from an unaffiliated
third party.

Approval of Related Party Transactions

The Audit Committee is responsible for reviewing, approving or ratifying any transaction in which the
Company and any of our directors, director nominees, executive officers, 5% stockholders and their
immediate family members are participants and in which such persons have a direct or indirect material
interest as provided under SEC rules. The Company does not have a written policy for reviewing these
transactions. However, in the course of reviewing potential related person transactions, the Audit Committee
considers the nature of the related person’s interest in the transaction; the presence of standard prices,
rates or charges or terms otherwise consistent with arm’s length dealings with unrelated third parties; the
materiality of the transaction to each party; the reasons for the Company entering into the transaction with
the related person; the potential effect of the transaction on the status of a director as an independent,
outside or disinterested director or committee member; and any other factors the Audit Committee may
deem relevant. In the case of the headquarters lease described above the Audit Committee reviewed
information on comparable leases in making its determination to approve the lease.
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DELINQUENT SECTION 16(a) REPORTS

Section 16(a) of the Exchange Act requires the Company’s officers and directors, and persons who own
more than ten percent of a registered class of the Company’s stock to file reports of ownership and changes
in ownership with the SEC. Officers, directors and greater than ten percent stockholders are required by
SEC regulation to furnish the Company with copies of all Section 16(a) reports they file. Based solely on our
review of the copies of these reports and written representations we received from our directors and
executive officers, we believe that all filings required to be made by these persons during 2022 were made on
a timely basis, except for Form 4 filings by Marc Montagner, James Bubeck and David Kapp that were
filed late. For each of Messrs. Montagner, Bubeck and Kapp, a single Form 4 reporting a single transaction
was not filed on a timely basis, as each such Form 4 was filed one day late.

RELATIONSHIP WITH INDEPENDENT REGISTERED PUBLIC ACCOUNTANTS

The Audit Committee reappointed Ernst & Young LLP as the independent registered public accounting
firm to audit our financial statements for the fiscal year ending December 31, 2022. In making this
appointment, the Audit Committee considered whether the audit and non-audit services Ernst & Young
LLP provides are compatible with maintaining the independence of our outside auditors. The Audit
Committee has adopted a policy that sets forth the manner in which the Audit Committee will review and
approve all services to be provided by Ernst & Young LLP before the firm is retained.

Representatives of Ernst & Young LLP will not be present at the Annual Meeting but are expected to
be available by telephone to respond to appropriate questions and will have the opportunity to make a
statement if they desire to do so.

Fees and Services of Ernst & Young LLP

The following table summarizes fees billed to us by Ernst & Young LLP for fiscal years 2021 and 2022;
all services were pre-approved by the Audit Committee:

(in thousands)

Service 2021 2022
Audit Fees) . . o $1,964 $2,351
Audit-Related Fees . .. ... ... .. . ... . . . $ — S

Tax Fees® . . .. $§ 253 § 112
AllOther Fees . .. ... .. ... 58 — § —
TOTAL oo oot e e e $2217  $2,463

(1) Fees for audit services include fees associated with the annual audit, the review of the financial
statements included in our quarterly reports on Form 10-Q, professional services associated with the
Company’s issuance of debt, and statutory audits (in jurisdictions where required).

(2) Tax fees include professional services related to tax compliance and tax planning.

All services performed by Ernst & Young LLP were pre-approved by the Audit Committee in accordance
with its pre-approval policy. The policy describes the audit, audit-related, tax and other services permitted
to be performed by the independent registered public accountants, subject to the Audit Committee’s prior
approval of the services and fees. On an annual basis, the Audit Committee will review and provide
pre-approval for certain types of services that may be provided by the independent registered public
accountants without obtaining specific pre-approval from the Audit Committee. If a type of service to be
provided has not received pre-approval during this annual process, it will require specific pre-approval by the
Audit Committee. Any proposed services exceeding pre-approved cost levels or budgeted amounts will also
require separate pre-approval by the Audit Committee.
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STOCKHOLDER PROPOSALS

Stockholders who wish to submit a proposal to be included in the Proxy Statement for the 2024 Annual
Meeting of Stockholders may do so by following the procedures in Rule 14a-8 under the Exchange Act. To
be eligible for inclusion, a stockholder must submit their proposal by November 24, 2023 to Ried Zulager,
Secretary, Cogent Communications Holdings, Inc., 2450 N Street NW, 4™ Floor, Washington, D.C. 20037.
The proposal must comply with the SEC’s proxy rules.

The Company’s Bylaws provide that stockholders desiring to nominate a director or bring any other
business before the stockholders at an annual meeting must notify the Secretary of the Company thereof in
writing during the period 120 to 90 days before the first anniversary of the date of the preceding year’s
annual meeting or, if the date of the annual meeting is more than 30 days before or more than 70 days after
such anniversary date, notice by the stockholder to be timely must be so delivered during the period 120
to 90 days before such annual meeting or 10 days following the day on which public announcement of the
date of such meeting is first made by the Company. These stockholder notices must set forth certain
information specified in the Bylaws. For information about the required information, see “Annual Meeting
of Stockholders” in the Meetings of Stockholders section of the Bylaws.

In addition to satisfying the foregoing requirements under the Company’s Bylaws, stockholders who
intend to solicit proxies in support of director nominees other than the Company’s nominees must provide
notice that sets forth the information required by Rule 14a-19 under the Exchange Act no later than March 4,
2024.

OTHER MATTERS

The Board knows of no other business that will be presented at the Annual Meeting. If any other
business is properly brought before the Annual Meeting, proxies in the enclosed form will be voted in
respect thereof in accordance with the judgments of the persons voting the proxies.

It is important that the proxies be returned promptly and that your shares are represented. Stockholders
are urged to sign, date and promptly return the enclosed proxy card in the enclosed envelope.

A copy of the Company’s 2022 Annual Report to Stockholders accompanies this Proxy Statement. The
Company has filed an Annual Report on Form 10-K for its fiscal year ended December 31, 2022 (the “Form 10-K”)
with the SEC. Stockholders may obtain, free of charge, a copy of the Form 10-K by writing to Cogent
Communications Holdings, Inc., 2450 N Street, NW, 4" Floor, Washington, D.C. 20037, Attn: Investor
Relations. Stockholders may also obtain a copy of the Form 10-K by accessing the Company’s website at
www. cogentco.com under the tab “About Cogent; Investor Relations; Reports.”

Householding of Proxies

The SEC has adopted rules that permit companies and intermediaries such as brokers to satisfy
delivery requirements for annual reports and proxy statements with respect to two or more stockholders
sharing the same address by delivering a single annual report and/or proxy statement addressed to those
stockholders. This process, which is commonly referred to as “householding,” potentially provides extra
convenience for stockholders and cost savings for companies. We and some banks, brokers and other nominees
household annual reports and proxy materials, delivering a single annual report and/or proxy materials to
multiple stockholders sharing an address unless contrary instructions have been received from the affected
stockholders.

The Company will promptly deliver, upon written or oral request by such stockholder, a separate copy
of the annual report and proxy statement to a stockholder at a shared address to which a single copy of the
documents was delivered. To request individual copies for each stockholder in your household, please
contact our Investor Relations department by e-mail at investor.relations@cogentco.com, by mail to Cogent
Communications Holdings, Inc., 2450 N Street, NW, 4" Floor, Washington, D.C. 20037, Attn: Investor
Relations, or by phone at 202-295-4274. To ask that only one set of the documents be mailed to your
household, please contact your bank, broker or other nominee or, if you are a stockholder of record, please
call our transfer agent, Computershare Shareholder Services, at +1-800-368-5948 toll free from within the
United States or +1-781-575-4223 toll free International, or by mail to Computershare Investor Services,

61



P.O. Box 43078, Providence, R1 02940-3078, United States. The transfer agent also has the following
website: www.computershare.com/investor.

By Order of the Board of Directors

Ried Zulager, Secretary

Washington, D.C.
March 23, 2023
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AMENDED AND RESTATED COGENT COMMUNICATIONS HOLDINGS, INC.
2017 INCENTIVE AWARD PLAN

ARTICLE 1.
PURPOSE

The purpose of the Amended and Restated Cogent Communications 2017 Incentive Award Plan (as it
may be amended or restated from time to time, the “Plan”) is to promote the success and enhance the value
of Cogent Communications Holdings, Inc. (the “Company”) by linking the individual interests of the
members of the Board, Employees, and Consultants to those of Company stockholders and by providing
such individuals with an incentive for outstanding performance to generate superior returns to Company
stockholders. The Plan is further intended to provide flexibility to the Company in its ability to motivate,
attract, and retain the services of members of the Board, Employees, and Consultants upon whose
judgment, interest, and special effort the successful conduct of the Company’s operation is largely dependent.

ARTICLE 2.

DEFINITIONS AND CONSTRUCTION

Wherever the following terms are used in the Plan they shall have the meanings specified below, unless
the context clearly indicates otherwise. The singular pronoun shall include the plural where the context so
indicates.

2.1 “Administrator” shall mean the entity that conducts the general administration of the Plan as
provided in Article 12. With reference to the duties of the Committee under the Plan which have been
delegated to one or more persons pursuant to Section 12.6, or as to which the Board has assumed, the
term “Administrator” shall refer to such person(s) unless the Committee or the Board has revoked
such delegation or the Board has terminated the assumption of such duties.

2.2 “Applicable Accounting Standards” shall mean Generally Accepted Accounting Principles in
the United States, International Financial Reporting Standards or such other accounting principles or
standards as may apply to the Company’s financial statements under United States federal securities laws
from time to time.

2.3 “Applicable Law” shall mean any applicable law, including without limitation: (a) provisions
of the Code, the Securities Act, the Exchange Act and any rules or regulations thereunder; (b) corporate,
securities, tax or other laws, statutes, rules, requirements or regulations, whether federal, state, local or
foreign; and (c) rules of any securities exchange or automated quotation system on which the Shares are
listed, quoted or traded.

2.4  “Award” shall mean an Option, a Stock Appreciation Right, a Restricted Stock award, a
Restricted Stock Unit award, an Other Stock or Cash Based Award or a Dividend Equivalent award,
which may be awarded or granted under the Plan.

2.5 “Award Agreement” shall mean any written notice, agreement, terms and conditions, contract
or other instrument or document evidencing an Award, including through electronic medium, which
shall contain such terms and conditions with respect to an Award as the Administrator shall determine
consistent with the Plan.

2.6 “Award Limit” shall mean with respect to Awards that shall be payable in Shares or in cash,
as the case may be, the respective limit set forth in Section 3.2.

2.7 “Board” shall mean the Board of Directors of the Company.
2.8 “Change in Control” shall mean and includes each of the following

(a) A transaction or series of transactions (other than an offering of Common Stock to the
general public through a registration statement filed with the Securities and Exchange Commission)
whereby any “person” or related “group” of “persons” (as such terms are used in Sections 13(d)
and 14(d)(2) of the Exchange Act) directly or indirectly acquires beneficial ownership (within the
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meaning of Rules 13d-3 and 13d-5 under the Exchange Act) of securities of the Company
possessing more than 50% of the total combined voting power of the Company’s securities
outstanding immediately after such acquisition; provided, however, that the following acquisitions
shall not constitute a Change in Control: (i) any acquisition by the Company or any of its
Subsidiaries; (ii) any acquisition by an employee benefit plan maintained by the Company or any
of its Subsidiaries, (iii) any acquisition which complies with Sections 2.8(b)(1), 2.8(b)(ii) or 2.8(b)(iii);
or (iv) in respect of an Award held by a particular Holder, any acquisition by the Holder or any
group of persons including the Holder (or any entity controlled by the Holder or any group of
persons including the Holder); or

(b) The consummation by the Company (whether directly involving the Company or
indirectly involving the Company through one or more intermediaries) of (x) a merger,
consolidation, reorganization, or business combination, (y) a sale or other disposition of all or
substantially all of the Company’s assets in any single transaction or series of related transactions
or (z) the acquisition of assets or stock of another entity, in each case other than a transaction:

(1) which results in the Company’s voting securities outstanding immediately before the
transaction continuing to represent (either by remaining outstanding or by being converted
into voting securities of the Company or the person that, as a result of the transaction, controls,
directly or indirectly, the Company or owns, directly or indirectly, all or substantially all of
the Company’s assets or otherwise succeeds to the business of the Company (the Company or
such person, the “Successor Entity”)) directly or indirectly, at least a majority of the combined
voting power of the Successor Entity’s outstanding voting securities immediately after the
transaction, and

(i1) after which no person or group beneficially owns voting securities representing 50%
or more of the combined voting power of the Successor Entity; provided, however, that no
person or group shall be treated for purposes of this Section 2.8(b)(ii) as beneficially owning
50% or more of the combined voting power of the Successor Entity solely as a result of the
voting power held in the Company prior to the consummation of the transaction; and

(ii1) after which at least a majority of the members of the board of directors (or the
analogous governing body) of the Successor Entity were Board members at the time of the
Board’s approval of the execution of the initial agreement providing for such transaction; or

(¢) The date which is 10 business days prior to the completion of a liquidation or dissolution
of the Company.

Notwithstanding the foregoing, if a Change in Control constitutes a payment event with respect to any
Award (or any portion of an Award) that provides for the deferral of compensation that is subject to
Section 409A, to the extent required to avoid the imposition of additional taxes under Section 409A, the
transaction or event described in subsection (a), (b) or (¢) with respect to such Award (or portion thereof) shall
only constitute a Change in Control for purposes of the payment timing of such Award if such transaction
also constitutes a “change in control event,” as defined in Treasury Regulation Section 1.409A-3(i)(5).

The Administrator shall have full and final authority, which shall be exercised in its sole discretion, to
determine conclusively whether a Change in Control has occurred pursuant to the above definition, the date
of the occurrence of such Change in Control and any incidental matters relating thereto; provided that any
exercise of authority in conjunction with a determination of whether a Change in Control is a “change in
control event” as defined in Treasury Regulation Section 1.409A-3(i)(5) shall be consistent with such
regulation.

2.9 “Code” shall mean the Internal Revenue Code of 1986, as amended from time to time,
together with the regulations and official guidance promulgated thereunder, whether issued prior or
subsequent to the grant of any Award.

2.10  “Committee” shall mean the Compensation Committee of the Board, or another committee
or subcommittee of the Board or the Compensation Committee of the Board described in Article 12
hereof.
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2.11  “Common Stock” shall mean the common stock of the Company, par value $0.001 per
share.

212 “Company” shall have the meaning set forth in Article 1.

2.13  “Consultant” shall mean any consultant or adviser engaged to provide services to the
Company or any Subsidiary who qualifies as a consultant or advisor under the applicable rules of the
Securities and Exchange Commission for registration of shares on a Form S-8 Registration Statement.

2.14 RESERVED.
2.15 “Director” shall mean a member of the Board, as constituted from time to time.
2.16  “Director Limit” shall have the meaning set forth in Section 4.6.

2.17 “Disability” means the Participant qualifies to receive long-term disability payments under
the Company’s long-term disability insurance program, as it may be amended from time to time.

2.18 “Dividend Equivalent” shall mean a right to receive the equivalent value (in cash or Shares) of
dividends paid on Shares, awarded under Section 10.2.

2.19 “DRO” shall mean a “domestic relations order” as defined by the Code or Title I of the
Employee Retirement Income Security Act of 1974, as amended from time to time, or the rules
thereunder.

2.20 “Effective Date” shall mean the date the Plan is adopted by the Board, subject to approval
of the Plan by the Company’s stockholders.

2.21 “Eligible Individual” shall mean any person who is an Employee, a Consultant or a Non-
Employee Director, as determined by the Administrator.

2.22  “Employee” shall mean any officer or other employee (as determined in accordance with
Section 3401(c) of the Code and the Treasury Regulations thereunder) of the Company or of any
Subsidiary.

2.23  “Equity Restructuring” shall mean a nonreciprocal transaction between the Company and
its stockholders, such as a stock dividend, stock split, spin-off, rights offering or recapitalization through
a large, nonrecurring cash dividend, that affects the number or kind of Shares (or other securities of
the Company) or the share price of Common Stock (or other securities) and causes a change in the per-
share value of the Common Stock underlying outstanding Awards.

2.24  “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended from time to
time.

2.25 “Expiration Date” shall have the meaning given to such term in Section 13.1(c).

2.26  “Fair Market Value” means, as of any given date, the value of a Share determined as
follows:

(a) If the Common Stock is (i) listed on any established securities exchange (such as the
New York Stock Exchange, the NASDAQ Capital Market, the NASDAQ Global Market and the
NASDAQ Global Select Market), (ii) listed on any national market system or (iii) quoted or traded
on any automated quotation system, its Fair Market Value shall be the closing sales price for a
Share as quoted on such exchange or system for such date or, if there is no closing sales price for a
Share on the date in question, the closing sales price for a Share on the last preceding date for
which such quotation exists, as reported in The Wall Street Journal or such other source as the
Administrator deems reliable;

(b) If the Common Stock is not listed on an established securities exchange, national
market system or automated quotation system, but the Common Stock is regularly quoted by a
recognized securities dealer, its Fair Market Value shall be the mean of the high bid and low asked
prices for such date or, if there are no high bid and low asked prices for a Share on such date, the
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high bid and low asked prices for a Share on the last preceding date for which such information
exists, as reported in The Wall Street Journal or such other source as the Administrator deems
reliable; or

(¢) If the Common Stock is neither listed on an established securities exchange, national
market system or automated quotation system nor regularly quoted by a recognized securities
dealer, its Fair Market Value shall be established by the Administrator in good faith.

2.27  “Full Value Award” shall mean any Award that is settled in Shares other than: (a) an Option,
(b) a Stock Appreciation Right or (¢) any other Award for which the Holder pays the intrinsic value
existing as of the date of grant (whether directly or by forgoing a right to receive a payment from the
Company or any Subsidiary).

2.28 “Greater Than 10% Stockholder” shall mean an individual then owning (within the meaning
of Section 424(d) of the Code) more than 10% of the total combined voting power of all classes of stock
of the Company or any subsidiary corporation (as defined in Section 424(f) of the Code) or parent
corporation thereof (as defined in Section 424(e) of the Code).

2.29  “Holder” shall mean a person who has been granted an Award.

2.30  “Incentive Stock Option” shall mean an Option that is intended to qualify as an incentive
stock option and conforms to the applicable provisions of Section 422 of the Code.

2.31 “Non-Employee Director” shall mean a Director of the Company who is not an Employee.

2.32  “Non-Qualified Stock Option” shall mean an Option that is not an Incentive Stock Option or
which is designated as an Incentive Stock Option but does not meet the applicable requirements of
Section 422 of the Code.

2.33  “Option” shall mean a right to purchase Shares at a specified exercise price, granted under
Article 6. An Option shall be either a Non-Qualified Stock Option or an Incentive Stock Option;
provided, however, that Options granted to Non-Employee Directors and Consultants shall only be
Non-Qualified Stock Options.

2.34  “Option Term” shall have the meaning set forth in Section 6.4.

2.35  “Organizational Documents” shall mean, collectively, (a) the Company’s Certificate of
Incorporation, Bylaws or other similar organizational documents relating to the creation and governance
of the Company, and (b) the Committee’s charter or other similar organizational documentation
relating to the creation and governance of the Committee.

2.36  “Other Stock or Cash Based Award” shall mean a cash payment, cash bonus award, stock
payment, stock bonus award, performance award or incentive award that is paid in cash, Shares or a
combination of both, awarded under Section 10.1, which may include, without limitation, deferred
stock, deferred stock units, performance awards, retainers, committee fees, and meeting-based fees.

2.37 RESERVED.

2.38  “Performance Criteria” shall mean the criteria (and adjustments) that the Administrator
selects for an Award for purposes of establishing the Performance Goal or Performance Goals for a
Performance Period,:

(a) The Performance Criteria that may be used to establish Performance Goals may consist
of, but are not limited to the following: (i) net earnings or losses (either before or after one or more
of the following: (A) interest, (B) taxes, (C) depreciation, (D) amortization and (E) non-cash equity-
based compensation expense); (ii) gross or net sales or revenue or sales or revenue growth;

(iii) net income (either before or after taxes); (iv) adjusted net income; (v) operating earnings or
profit (either before or after taxes); (vi) cash flow (including, but not limited to, operating cash flow
and free cash flow); (vii) return on assets; (viii) return on capital (or invested capital) and cost of
capital; (ix) return on stockholders’ equity; (x) total stockholder return; (xi) return on sales; (xii) gross
or net profit or operating margin; (xiii) costs, reductions in costs and cost control measures;
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(xiv) expenses; (xv) working capital; (xvi) earnings or loss per share; (xvii) adjusted earnings or
loss per share; (xviii) price per share or dividends per share (or appreciation in and/or maintenance
of such price or dividends); (xix) regulatory achievements or compliance (including, without
limitation, regulatory body approval for commercialization of a product); (xx) implementation or
completion of critical projects; (xxi) market share; (xxii) economic value, (xxiii) productivity,

(xxiv) expense margins, (Xxv) operating efficiency and (xxvi) customer satisfaction, any of which
may be measured either in absolute terms or as compared to any incremental increase or decrease or
as compared to results of a peer group or to market performance indicators or indices.

(b) The Administrator, in its sole discretion, may provide that one or more objectively
determinable adjustments shall be made to one or more of the Performance Goals. Such
adjustments may include, but are not limited to, one or more of the following: (i) items related to a
change in Applicable Accounting Standards; (ii) items relating to financing activities; (iii) expenses
for restructuring or productivity initiatives; (iv) other non-operating items; (v) items related to
acquisitions; (vi) items attributable to the business operations of any entity acquired by the
Company during the Performance Period; (vii) items related to the sale or disposition of a business
or segment of a business; (viii) items related to discontinued operations that do not qualify as a
segment of a business under Applicable Accounting Standards; (ix) items attributable to any stock
dividend, stock split, combination or exchange of stock occurring during the Performance
Period; (x) any other items of significant income or expense which are determined to be appropriate
adjustments; (xi) items relating to unusual or extraordinary corporate transactions, events or
developments, (xii) items related to amortization of acquired intangible assets; (Xiii) items that are
outside the scope of the Company’s core, on-going business activities; (xiv) items related to
acquired in-process research and development; (xv) items relating to changes in tax laws; (xvi) items
relating to major licensing or partnership arrangements; (xvii) items relating to asset impairment
charges; (xviii) items relating to gains or losses for litigation, arbitration and contractual settlements;
(xix) items attributable to expenses incurred in connection with a reduction in force or early
retirement initiative; (xx) items relating to foreign exchange or currency transactions and/or
fluctuations; or (xxi) items relating to any other unusual or nonrecurring events or changes in
Applicable Law, Applicable Accounting Standards or business conditions.

2.39  “Performance Goals” shall mean, for a Performance Period, one or more goals established in
writing by the Administrator for the Performance Period based upon one or more Performance Criteria.
Depending on the Performance Criteria used to establish such Performance Goals, the Performance
Goals may be expressed in terms of overall Company performance or the performance of a Subsidiary,
division, business unit, or an individual. The achievement of each Performance Goal shall be
determined, to the extent applicable, with reference to Applicable Accounting Standards.

2.40 “Performance Period” shall mean one or more periods of time, which may be of varying and
overlapping durations, as the Administrator may select, over which the attainment of one or more
Performance Goals will be measured for the purpose of determining a Holder’s right to, vesting of,
and/or the payment in respect of, an Award.

2.41 “Permitted Transferee” shall mean, with respect to a Holder, any “family member” of the
Holder, as defined in the General Instructions to Form S-8 Registration Statement under the Securities
Act (or any successor form thereto), or any other transferee specifically approved by the Administrator
after taking into account Applicable Law.

2.42  “Plan” shall have the meaning set forth in Article 1.

2.43  “Prior Plans” shall mean the Cogent Communications Holdings, Inc. 2004 Incentive Award
Plan, as amended by the Board of Directors through April 17, 2014, as such plan may be amended from
time to time.

2.44  “Program” shall mean any program adopted by the Administrator pursuant to the Plan
containing the terms and conditions intended to govern a specified type of Award granted under the
Plan and pursuant to which such type of Award may be granted under the Plan.
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2.45 “Restricted Stock” shall mean Common Stock awarded under Article 8§ that is subject to
certain restrictions and may be subject to risk of forfeiture or repurchase.

2.46 “Restricted Stock Units” shall mean the right to receive Shares awarded under Article 9.

2.47 “Section 4094 shall mean Section 409A of the Code and the Department of Treasury
regulations and other interpretive guidance issued thereunder, including, without limitation, any such
regulations or other guidance that may be issued after the Effective Date.

2.48 “Securities Act” shall mean the Securities Act of 1933, as amended.
2.49  “Shares” shall mean shares of Common Stock.

2.50 “Stock Appreciation Right” shall mean an Award entitling the Holder (or other person
entitled to exercise pursuant to the Plan) to exercise all or a specified portion thereof (to the extent
then exercisable pursuant to its terms) and to receive from the Company an amount determined by
multiplying the difference obtained by subtracting the exercise price per share of such Award from the
Fair Market Value on the date of exercise of such Award by the number of Shares with respect to which
such Award shall have been exercised, subject to any limitations the Administrator may impose.

2.51 “SAR Term” shall have the meaning set forth in Section 6.4.

2.52  “Subsidiary” shall mean any entity (other than the Company), whether domestic or foreign,
in an unbroken chain of entities beginning with the Company if each of the entities other than the last
entity in the unbroken chain beneficially owns, at the time of the determination, securities or interests
representing at least fifty percent (50%) of the total combined voting power of all classes of securities or
interests in one of the other entities in such chain.

2.53  “Substitute Award” shall mean an Award granted under the Plan in connection with a
corporate transaction, such as a merger, combination, consolidation or acquisition of property or
stock, in any case, upon the assumption of, or in substitution for, outstanding equity awards previously
granted by a company or other entity; provided, however, that in no event shall the term “Substitute
Award” be construed to refer to an award made in connection with the cancellation and repricing of an
Option or Stock Appreciation Right.

2.54  “Termination of Service” shall mean:

(a) Asto a Consultant, the time when the engagement of a Holder as a Consultant to the
Company or a Subsidiary is terminated for any reason, with or without cause, including, without
limitation, by resignation, discharge, death or retirement, but excluding terminations where the
Consultant simultaneously commences or remains in employment or service with the Company
or any Subsidiary.

(b) Asto a Non-Employee Director, the time when a Holder who is a Non-Employee
Director ceases to be a Director for any reason, including, without limitation, a termination by
resignation, failure to be elected, death or retirement, but excluding terminations where the Holder
simultaneously commences or remains in employment or service with the Company or any
Subsidiary.

(c) Astoan Employee, the time when the employee-employer relationship between a Holder
and the Company or any Subsidiary is terminated for any reason, including, without limitation, a
termination by resignation, discharge, death, disability or retirement; but excluding terminations
where the Holder simultaneously commences or remains in employment or service with the
Company or any Subsidiary.

The Administrator, in its sole discretion, shall determine the effect of all matters and questions relating

to any Termination of Service, including, without limitation, whether a Termination of Service has occurred,
whether a Termination of Service resulted from a discharge for cause and all questions of whether particular
leaves of absence constitute a Termination of Service; provided, however, that, with respect to Incentive
Stock Options, unless the Administrator otherwise provides in the terms of any Program, Award Agreement
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or otherwise, or as otherwise required by Applicable Law, a leave of absence, change in status from an
employee to an independent contractor or other change in the employee-employer relationship shall
constitute a Termination of Service only if, and to the extent that, such leave of absence, change in status or
other change interrupts employment for the purposes of Section 422(a)(2) of the Code and the then-
applicable regulations and revenue rulings under said Section. For purposes of the Plan, a Holder’s employee-
employer relationship or consultancy relations shall be deemed to be terminated in the event that the
Subsidiary employing or contracting with such Holder ceases to remain an Subsidiary following any merger,
sale of stock or other corporate transaction or event (including, without limitation, a spin-off).

ARTICLE 3.

SHARES SUBJECT TO THE PLAN
3.1  Number of Shares.

(a) Subject to adjustment as provided in Section 3.1(b) and Section 13.2, the aggregate number
of Shares which may be issued or transferred pursuant to Awards under the Plan is (i) 4,800,000 Shares
plus (i1) any Shares subject to awards under the Prior Plan which after the Effective Date are forfeited
or lapse unexercised or are settled in cash or are not issued under the Prior Plan; provided, that, subject
to adjustment as provided in Section 13.2, no more than a total of 4,800,000 shares shall be authorized
for grant as Incentive Stock Options. After the Effective Date, no awards may be granted under any Prior
Plan, however, any awards under any Prior Plan that are outstanding as of the Effective Date shall
continue to be subject to the terms and conditions of such Prior Plan.

(b) If (i) any Shares subject to an Award are forfeited or expire or an Award is settled for cash (in
whole or in part), or (i) after May 3, 2017 any Shares subject to an award under any Prior Plan are
forfeited or expire or an award under any Prior Plan is settled for cash (in whole or in part), the Shares
subject to such Award or award under the Prior Plan shall, to the extent of such forfeiture, expiration
or cash settlement, again be available for Awards under the Plan, in accordance with Section 3.1(d) below.
Notwithstanding anything to the contrary contained herein, the following Shares shall not be added
to the Shares authorized for grant under Section 3.1(a) and shall not be available for future grants of
Awards: (i) Shares tendered by a Holder or withheld by the Company in payment of the exercise price of
an Option; (ii) Shares tendered by the Holder or withheld by the Company to satisfy any tax
withholding obligation with respect to an Award; (iii) Shares subject to a Stock Appreciation Right
that are not issued in connection with the stock settlement of the Stock Appreciation Right on exercise
thereof; and (iv) Shares purchased on the open market by the Company with the cash proceeds
received from the exercise of Options. Any Shares repurchased by the Company under Section 8.4 at
the same price paid by the Holder so that such Shares are returned to the Company shall again be
available for Awards. The payment of Dividend Equivalents in cash in conjunction with any outstanding
Awards shall not be counted against the Shares available for issuance under the Plan. Notwithstanding
the provisions of this Section 3.1(b), no Shares may again be optioned, granted or awarded if such
action would cause an Incentive Stock Option to fail to qualify as an incentive stock option under
Section 422 of the Code.

(¢c) Substitute Awards shall not reduce the Shares authorized for grant under the Plan.
Additionally, in the event that a company acquired by the Company or any Subsidiary or with which
the Company or any Subsidiary combines has shares available under a pre-existing plan approved by
stockholders and not adopted in contemplation of such acquisition or combination, the shares available
for grant pursuant to the terms of such pre-existing plan (as adjusted, to the extent appropriate, using
the exchange ratio or other adjustment or valuation ratio or formula used in such acquisition or
combination to determine the consideration payable to the holders of common stock of the entities
party to such acquisition or combination) may be used for Awards under the Plan and shall not reduce
the Shares authorized for grant under the Plan; provided that Awards using such available Shares
shall not be made after the date awards or grants could have been made under the terms of the pre-
existing plan, absent the acquisition or combination, and shall only be made to individuals who were
not employed by or providing services to the Company or its Subsidiaries immediately prior to such
acquisition or combination.
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3.2 Limitation on Number of Shares Subject to Awards. Notwithstanding any provision in the Plan
to the contrary, and subject to Section 13.2, the maximum aggregate number of Shares with respect to one
or more Awards that may be granted to any one person during any calendar year shall be 750,000 and the
maximum aggregate amount of cash that may be paid in cash to any one person during any calendar year
with respect to one or more Awards payable in cash shall be $10,000,000.

3.3 Award Vesting Limitations. Notwithstanding any other provision of the Plan to the contrary,
but subject to this Section 3.3 and Section 13.2 of the Plan, excepting Awards granted to Non-Employee
Directors, Awards granted under the Plan shall vest no earlier than the first anniversary of the date the Award
is granted; provided, however, that, notwithstanding the foregoing, Awards that result in the issuance of an
aggregate of up to 5% of the shares of Common Stock available pursuant to Section 3.1(a) may be granted to
any one or more Eligible Individuals without respect to such minimum vesting provisions; and provided,
further, that, notwithstanding the foregoing, Full Value Awards (other than those that vest based on
achievement of performance targets) shall vest at a rate that would not exceed the following vesting schedule:
(a) no vesting prior to the first anniversary of the date of grant, (b) no more than !/3 vested on the first
anniversary of the date of grant, (c) no more than %/3 vested on the second anniversary of the date of grant
and (d) full vesting not occurring prior to the end of the third anniversary of the date of grant. Nothing
in this Section 3.3 shall preclude the Administrator from taking action, in its sole discretion, to accelerate the
vesting of any Award in connection with or following a Holder’s death, disability, retirement or the
consummation of a Change in Control.

ARTICLE 4.

GRANTING OF AWARDS

4.1 Participation. The Administrator may, from time to time, select from among all Eligible
Individuals, those to whom an Award shall be granted and shall determine the nature and amount of each
Award, which shall not be inconsistent with the requirements of the Plan. No Eligible Individual or other
Person shall have any right to be granted an Award pursuant to the Plan and neither the Company nor
the Administrator is obligated to treat Eligible Individuals, Holders or any other persons uniformly.
Participation by each Holder in the Plan shall be voluntary and nothing in the Plan or any Program shall be
construed as mandating that any Eligible Individual or other Person shall participate in the Plan.

4.2 Award Agreement. Each Award shall be evidenced by an Award Agreement that sets forth the
terms, conditions and limitations for such Award as determined by the Administrator in its sole discretion
(consistent with the requirements of the Plan and any applicable Program). Award Agreements evidencing
Incentive Stock Options shall contain such terms and conditions as may be necessary to meet the applicable
provisions of Section 422 of the Code.

4.3 Limitations Applicable to Section 16 Persons. Notwithstanding any other provision of the Plan,
the Plan, and any Award granted or awarded to any individual who is then subject to Section 16 of the
Exchange Act, shall be subject to any additional limitations set forth in any applicable exemptive rule under
Section 16 of the Exchange Act (including Rule 16b-3 of the Exchange Act and any amendments thereto)
that are requirements for the application of such exemptive rule. To the extent permitted by Applicable Law,
the Plan and Awards granted or awarded hereunder shall be deemed amended to the extent necessary to
conform to such applicable exemptive rule.

4.4 At-Will Service. Nothing in the Plan or in any Program or Award Agreement hereunder shall
confer upon any Holder any right to continue in the employ of, or as a Director or Consultant for, the
Company or any Subsidiary, or shall interfere with or restrict in any way the rights of the Company and any
Subsidiary, which rights are hereby expressly reserved, to discharge any Holder at any time for any reason
whatsoever, with or without cause, and with or without notice, or to terminate or change all other terms and
conditions of employment or engagement, except to the extent expressly provided otherwise in a written
agreement between the Holder and the Company or any Subsidiary.

4.5 Foreign Holders. Notwithstanding any provision of the Plan or applicable Program to the
contrary, in order to comply with the laws in countries other than the United States in which the Company
and its Subsidiaries operate or have Employees, Non-Employee Directors or Consultants, or in order to
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comply with the requirements of any foreign securities exchange or other Applicable Law, the Administrator,
in its sole discretion, shall have the power and authority to: (a) determine which Subsidiaries shall be
covered by the Plan; (b) determine which Eligible Individuals outside the United States are eligible to
participate in the Plan; (¢) modify the terms and conditions of any Award granted to Eligible Individuals
outside the United States to comply with Applicable Law (including, without limitation, applicable foreign
laws or listing requirements of any foreign securities exchange); (d) establish subplans and modify exercise
procedures and other terms and procedures, to the extent such actions may be necessary or advisable;
provided, however, that no such subplans and/or modifications shall increase the share limitation contained
in Section 3.1, the Award Limit or the Director Limit; and (e) take any action, before or after an Award is
made, that it deems advisable to obtain approval or comply with any necessary local governmental
regulatory exemptions or approvals or listing requirements of any foreign securities exchange.

4.6  Non-Employee Director Awards. Notwithstanding any provision to the contrary in the Plan, the
sum of the grant date fair value of equity-based Awards and the amount of any cash-based Awards granted
or fees otherwise payable to a Non-Employee Director during any calendar year shall not exceed $500,000
(which amount will be increased (or decreased) cumulative each year by the annual inflation rate as reported
by the Consumer Price Index for All Urban Consumers) (the “Director Limit™).

ARTICLE 5.
RESERVED
ARTICLE 6.

GRANTING OF OPTIONS AND STOCK APPRECIATION RIGHTS

6.1 Granting of Options and Stock Appreciation Rights to Eligible Individuals. The Administrator is
authorized to grant Options and Stock Appreciation Rights to Eligible Individuals from time to time, in its
sole discretion, on such terms and conditions as it may determine, which shall not be inconsistent with the
Plan.

6.2 Qualification of Incentive Stock Options. The Administrator may grant Options intended to
qualify as Incentive Stock Options only to employees of the Company, any of the Company’s present or
future “parent corporations” or “subsidiary corporations” as defined in Sections 424(e) or (f) of the Code,
respectively, and any other entities the employees of which are eligible to receive Incentive Stock Options
under the Code. No person who qualifies as a Greater Than 10% Stockholder may be granted an Incentive
Stock Option unless such Incentive Stock Option conforms to the applicable provisions of Section 422 of the
Code. To the extent that the aggregate fair market value of stock with respect to which “incentive stock
options” (within the meaning of Section 422 of the Code, but without regard to Section 422(d) of the Code)
are exercisable for the first time by a Holder during any calendar year under the Plan, and all other plans
of the Company and any parent corporation or subsidiary corporation thereof (as defined in Section 424(e)
and 424(f) of the Code, respectively), exceeds $100,000, the Options shall be treated as Non-Qualified
Stock Options to the extent required by Section 422 of the Code. The rule set forth in the immediately
preceding sentence shall be applied by taking Options and other “incentive stock options” into account in
the order in which they were granted and the fair market value of stock shall be determined as of the time the
respective options were granted. Any interpretations and rules under the Plan with respect to Incentive
Stock Options shall be consistent with the provisions of Section 422 of the Code. Neither the Company nor
the Administrator shall have any liability to a Holder, or any other Person, (a) if an Option (or any part
thereof) which is intended to qualify as an Incentive Stock Option fails to qualify as an Incentive Stock Option
or (b) for any action or omission by the Company or the Administrator that causes an Option not to
qualify as an Incentive Stock Option, including without limitation, the conversion of an Incentive Stock
Option to a Non-Qualified Stock Option or the grant of an Option intended as an Incentive Stock Option
that fails to satisfy the requirements under the Code applicable to an Incentive Stock Option.

6.3 Option and Stock Appreciation Right Exercise Price. The exercise price per Share subject to each
Option and Stock Appreciation Right shall be set by the Administrator, but shall not be less than 100% of
the Fair Market Value of a Share on the date the Option or Stock Appreciation Right, as applicable, is granted
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(or, as to Incentive Stock Options, on the date the Option is modified, extended or renewed for purposes of
Section 424(h) of the Code). In addition, in the case of Incentive Stock Options granted to a Greater Than
10% Stockholder, such price shall not be less than 110% of the Fair Market Value of a Share on the date

the Option is granted (or the date the Option is modified, extended or renewed for purposes of Section 424(h)
of the Code). Notwithstanding the foregoing, in the case of an Option or Stock Appreciation Right that is
a Substitute Award, the exercise price per share of the Shares subject to such Option or Stock Appreciation
Right, as applicable, may be less than the Fair Market Value per share on the date of grant; provided that
the exercise price of any Substitute Award shall be determined in accordance with the applicable requirements
of Section 424 and 409A of the Code.

6.4 Option and SAR Term. The term of each Option (the “Option Term”) and the term of each
Stock Appreciation Right (the “SAR Term”) shall be set by the Administrator in its sole discretion; provided,
however, that the Option Term or SAR Term, as applicable, shall not be more than (a) ten (10) years from
the date the Option or Stock Appreciation Right, as applicable, is granted to an Eligible Individual (other than
a Greater Than 10% Stockholder), or (b) five (5) years from the date an Incentive Stock Option is granted
to a Greater Than 10% Stockholder. Except as limited by the requirements of Section 409A or Section 422 of
the Code and regulations and rulings thereunder or the first sentence of this Section 6.4 and without
limiting the Company’s rights under Section 11.7, the Administrator may extend the Option Term of any
outstanding Option or the SAR Term of any outstanding Stock Appreciation Right, and may extend the time
period during which vested Options or Stock Appreciation Rights may be exercised, in connection with
any Termination of Service of the Holder or otherwise, and may amend, subject to Section 11.7 and 13.1,
any other term or condition of such Option or Stock Appreciation Right relating to such Termination of
Service of the Holder or otherwise.

6.5 Option and SAR Vesting. The period during which the right to exercise, in whole or in part, an
Option or Stock Appreciation Right vests in the Holder shall be set by the Administrator and set forth in
the applicable Award Agreement, subject to Section 3.3. Unless otherwise determined by the Administrator
in the Award Agreement, the applicable Program or by action of the Administrator following the grant of
the Option or Stock Appreciation Right, (a) no portion of an Option or Stock Appreciation Right which is
unexercisable at a Holder’s Termination of Service shall thereafter become exercisable and (b) the portion
of an Option or Stock Appreciation Right that is unexercisable at a Holder’s Termination of Service shall
automatically expire thirty (30) days following such Termination of Service.

6.6  Substitution of Stock Appreciation Rights. The Administrator may provide in the applicable
Program or Award Agreement evidencing the grant of an Option that the Administrator, in its sole discretion,
shall have the right to substitute a Stock Appreciation Right for such Option at any time prior to or upon
exercise of such Option; provided that such Stock Appreciation Right shall be exercisable with respect to the
same number of Shares for which such substituted Option would have been exercisable, and shall also have
the same exercise price, vesting schedule and remaining term as the substituted Option.

ARTICLE 7.

EXERCISE OF OPTIONS AND STOCK APPRECIATION RIGHTS

7.1  Exercise and Payment. An exercisable Option or Stock Appreciation Right may be exercised in
whole or in part. However, an Option or Stock Appreciation Right shall not be exercisable with respect to
fractional Shares and the Administrator may require that, by the terms of the Option or Stock Appreciation
Right, a partial exercise must be with respect to a minimum number of Shares. Payment of the amounts
payable with respect to Stock Appreciation Rights pursuant to this Article 7 shall be in cash, Shares (based
on its Fair Market Value as of the date the Stock Appreciation Right is exercised), or a combination of both,
as determined by the Administrator.

7.2 Manner of Exercise. All or a portion of an exercisable Option or Stock Appreciation Right shall
be deemed exercised upon delivery of all of the following to the Secretary of the Company, the stock plan
administrator of the Company or such other person or entity designated by the Administrator, or his, her or
its office, as applicable:



(a) A written or electronic notice complying with the applicable rules established by the
Administrator stating that the Option or Stock Appreciation Right, or a portion thereof, is exercised.
The notice shall be signed or otherwise acknowledge electronically by the Holder or other person then
entitled to exercise the Option or Stock Appreciation Right or such portion thereof;

(b) Such representations and documents as the Administrator, in its sole discretion, deems
necessary or advisable to effect compliance with Applicable Law.

(c) In the event that the Option shall be exercised pursuant to Section 11.3 by any person or
persons other than the Holder, appropriate proof of the right of such person or persons to exercise the
Option or Stock Appreciation Right, as determined in the sole discretion of the Administrator; and

(d) Full payment of the exercise price and applicable withholding taxes for the Shares with
respect to which the Option or Stock Appreciation Right, or portion thereof, is exercised, in a manner
permitted by the Administrator in accordance with Sections 11.1 and 11.2.

7.3 Notification Regarding Disposition. The Holder shall give the Company prompt written or
electronic notice of any disposition of Shares acquired by exercise of an Incentive Stock Option which
occurs within (a) two years from the date of granting (including the date the Option is modified, extended
or renewed for purposes of Section 424(h) of the Code) such Option to such Holder, or (b) one year after the
date of transfer of such Shares to such Holder. Such notice shall specify the date of such disposition or
other transfer and the amount realized, in cash, other property, assumption of indebtedness or other
consideration, by the Holder in such disposition or other transfer.

ARTICLE 8.

AWARD OF RESTRICTED STOCK

8.1 Award of Restricted Stock. The Administrator is authorized to grant Restricted Stock to
Eligible Individuals, and shall determine the terms and conditions, including the restrictions applicable to
each award of Restricted Stock, which terms and conditions shall not be inconsistent with the Plan or any
applicable Program, and may impose such conditions on the issuance of such Restricted Stock as it deems
appropriate. The Administrator shall establish the purchase price, if any, and form of payment for
Restricted Stock; provided, however, that if a purchase price is charged, such purchase price shall be no less
than the par value, if any, of the Shares to be purchased, unless otherwise permitted by Applicable Law. In all
cases, legal consideration shall be required for each issuance of Restricted Stock to the extent required by
Applicable Law.

8.2 Rights as Stockholders. Subject to Section 8.4, upon issuance of Restricted Stock, the Holder
shall have, unless otherwise provided by the Administrator, all the rights of a stockholder with respect to
said Shares, subject to the restrictions in the Plan, any applicable Program and/or the applicable Award
Agreement, including the right to receive all dividends and other distributions paid or made with respect to
the Shares to the extent such dividends and other distributions have a record date that is on or after the
date on which the Holder to whom such Restricted Stock are granted becomes the record holder of such
Restricted Stock; provided, however, that, in the sole discretion of the Administrator, any extraordinary
distributions with respect to the Shares may be subject to the restrictions set forth in Section 8.3. In addition,
with respect to a share of Restricted Stock subject to vesting conditions, dividends which are paid prior to
vesting shall be paid out to the Holder only if, when and to the extent that the vesting conditions are
subsequently satisfied and the share of Restricted Stock vests.

8.3 Restrictions. All shares of Restricted Stock (including any shares received by Holders thereof
with respect to shares of Restricted Stock as a result of stock dividends, stock splits or any other form of
recapitalization) shall be subject to such restrictions and vesting requirements as the Administrator shall
provide in the applicable Program or Award Agreement, subject to Section 3.3. By action taken after the
Restricted Stock is issued, the Administrator may, on such terms and conditions as it may determine to
be appropriate, accelerate the vesting of such Restricted Stock by removing any or all of the restrictions
imposed by the terms of the applicable Program or Award Agreement.
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8.4 Repurchase or Forfeiture of Restricted Stock. Except as otherwise determined by the
Administrator, if no price was paid by the Holder for the Restricted Stock, upon a Termination of Service
during the applicable restriction period, the Holder’s rights in unvested Restricted Stock then subject to
restrictions shall lapse, and such Restricted Stock shall be surrendered to the Company and cancelled
without consideration on the date of such Termination of Service. If a price was paid by the Holder for the
Restricted Stock, upon a Termination of Service during the applicable restriction period, the Company
shall have the right to repurchase from the Holder the unvested Restricted Stock then subject to restrictions
at a cash price per share equal to the price paid by the Holder for such Restricted Stock or such other
amount as may be specified in the applicable Program or Award Agreement. Notwithstanding the foregoing,
except as otherwise provided by Section 3.3, the Administrator, in its sole discretion, may provide that
upon certain events, including, without limitation, a Change in Control, the Holder’s death, retirement or
disability or any other specified Termination of Service or any other event, the Holder’s rights in unvested
Restricted Stock then subject to restrictions shall not lapse, such Restricted Stock shall vest and cease to be
forfeitable and, if applicable, the Company shall cease to have a right of repurchase.

8.5 Section 83(b) Election. 1f a Holder makes an election under Section 83(b) of the Code to be
taxed with respect to the Restricted Stock as of the date of transfer of the Restricted Stock rather than as
of the date or dates upon which the Holder would otherwise be taxable under Section 83(a) of the Code, the
Holder shall be required to deliver a copy of such election to the Company promptly after filing such
election with the Internal Revenue Service along with proof of the timely filing thereof with the Internal
Revenue Service.

ARTICLE 9.

AWARD OF RESTRICTED STOCK UNITS

9.1 Grant of Restricted Stock Units. The Administrator is authorized to grant Awards of Restricted
Stock Units to any Eligible Individual selected by the Administrator in such amounts and subject to such
terms and conditions as determined by the Administrator.

9.2 Term. Except as otherwise provided herein, the term of a Restricted Stock Unit award shall be
set by the Administrator in its sole discretion.

9.3 Purchase Price. The Administrator shall specify the purchase price, if any, to be paid by the
Holder to the Company with respect to any Restricted Stock Unit award; provided, however, that value of
the consideration shall not be less than the par value of a Share, unless otherwise permitted by Applicable
Law.

9.4  Vesting of Restricted Stock Units. At the time of grant, the Administrator shall specify the date
or dates on which the Restricted Stock Units shall become fully vested and nonforfeitable, and may specify
such conditions to vesting as it deems appropriate, including, without limitation, vesting based upon the
Holder’s duration of service to the Company or any Subsidiary, one or more Performance Criteria,
Company performance, individual performance or other specific criteria, in each case on a specified date or
dates or over any period or periods, as determined by the Administrator, subject to Section 3.3.

9.5 Maturity and Payment. At the time of grant, the Administrator shall specify the maturity date
applicable to each grant of Restricted Stock Units, which shall be no earlier than the vesting date or dates
of the Award and may be determined at the election of the Holder (if permitted by the applicable Award
Agreement); provided that, except as otherwise determined by the Administrator, and subject to compliance
with Section 409A, in no event shall the maturity date relating to each Restricted Stock Unit occur following
the later of (a) the 15" day of the third month following the end of calendar year in which the applicable
portion of the Restricted Stock Unit vests; or (b) the 15" day of the third month following the end of the
Company’s fiscal year in which the applicable portion of the Restricted Stock Unit vests. On the maturity date,
the Company shall, in accordance with the applicable Award Agreement and subject to Section 11.4(f),
transfer to the Holder one unrestricted, fully transferable Share for each Restricted Stock Unit scheduled to
be paid out on such date and not previously forfeited, or in the sole discretion of the Administrator, an
amount in cash equal to the Fair Market Value of such Shares on the maturity date or a combination of cash
and Common Stock as determined by the Administrator.

A-12



9.6  Payment upon Termination of Service. An Award of Restricted Stock Units shall only be payable
while the Holder is an Employee, a Consultant or a member of the Board, as applicable; provided, however,
that the Administrator, in its sole discretion, may provide (in an Award Agreement or otherwise) that a
Restricted Stock Unit award may be paid subsequent to a Termination of Service in certain events, including
a Change in Control, the Holder’s death, retirement or disability or any other specified Termination of Service.

ARTICLE 10.

AWARD OF OTHER STOCK OR CASH BASED AWARDS AND DIVIDEND EQUIVALENTS

10.1  Other Stock or Cash Based Awards. The Administrator is authorized to grant Other Stock or
Cash Based Awards, including awards entitling a Holder to receive Shares or cash to be delivered immediately
or in the future, to any Eligible Individual. Subject to the provisions of the Plan and any applicable
Program, the Administrator shall determine the terms and conditions of each Other Stock or Cash Based
Award, including the term of the Award, any exercise or purchase price, performance goals, including the
Performance Criteria, transfer restrictions, vesting conditions and other terms and conditions applicable
thereto, which shall be set forth in the applicable Award Agreement, subject to Section 3.3. Other Stock or
Cash Based Awards may be paid in cash, Shares, or a combination of cash and Shares, as determined by the
Administrator, and may be available as a form of payment in the settlement of other Awards granted
under the Plan, as stand-alone payments, as a part of a bonus, deferred bonus, deferred compensation or
other arrangement, and/or as payment in lieu of compensation to which an Eligible Individual is otherwise
entitled.

10.2  Dividend Equivalents. Dividend Equivalents may be granted by the Administrator, either alone
or in tandem with another Award, based on dividends declared on the Common Stock, to be credited as of
dividend payment dates during the period between the date the Dividend Equivalents are granted to a Holder
and the date such Dividend Equivalents terminate or expire, as determined by the Administrator. Such
Dividend Equivalents shall be converted to cash or additional Shares by such formula and at such time and
subject to such restrictions and limitations as may be determined by the Administrator. In addition,
Dividend Equivalents shall be paid out to the Holder only if, when and to the extent that such Awards vest.
The value of dividends and other distributions payable with respect to Awards that do not vest shall be
forfeited.

ARTICLE 11.

ADDITIONAL TERMS OF AWARDS

11.1  Payment. The Administrator shall determine the method or methods by which payments by
any Holder with respect to any Awards granted under the Plan shall be made, including, without limitation:
(a) cash or check, (b) Shares (including, in the case of payment of the exercise price of an Award, Shares
issuable pursuant to the exercise of the Award) or Shares held for such minimum period of time as may be
established by the Administrator, in each case, having a Fair Market Value on the date of delivery equal to the
aggregate payments required, (c) delivery of a written or electronic notice that the Holder has placed a
market sell order with a broker acceptable to the Company with respect to Shares then issuable upon exercise
or vesting of an Award, and that the broker has been directed to pay a sufficient portion of the net proceeds
of the sale to the Company in satisfaction of the aggregate payments required; provided that payment of
such proceeds is then made to the Company upon settlement of such sale, (d) other form of legal consideration
acceptable to the Administrator in its sole discretion, or (e) any combination of the above permitted forms
of payment. Notwithstanding any other provision of the Plan to the contrary, no Holder who is a Director or
an “executive officer” of the Company within the meaning of Section 13(k) of the Exchange Act shall be
permitted to make payment with respect to any Awards granted under the Plan, or continue any extension
of credit with respect to such payment, with a loan from the Company or a loan arranged by the Company in
violation of Section 13(k) of the Exchange Act.

11.2  Tax Withholding. The Company or any Subsidiary shall have the authority and the right to
deduct or withhold, or require a Holder to remit to the Company, an amount sufficient to satisfy federal,
state, local and foreign taxes (including the Holder’s FICA, employment tax or other social security
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contribution obligation) required by law to be withheld with respect to any taxable event concerning a
Holder arising as a result of the Plan or any Award. The Administrator may, in its sole discretion and in
satisfaction of the foregoing requirement, allow a Holder to satisfy such obligations by any payment means
described in Section 11.1 hereof, including without limitation, by allowing such Holder to have the
Company or any Subsidiary withhold Shares otherwise issuable under an Award (or allow the surrender of
Shares). The number of Shares which may be so withheld or surrendered shall be no greater than the number
of Shares which have a fair market value on the date of withholding or repurchase equal to the aggregate
amount of such liabilities based on the maximum statutory withholding rates in such Holder’s applicable
jurisdiction for federal, state, local and foreign income tax and payroll tax purposes that are applicable to such
supplemental taxable income. The Administrator shall determine the fair market value of the Shares,
consistent with applicable provisions of the Code, for tax withholding obligations due in connection with a
broker-assisted cashless Option or Stock Appreciation Right exercise involving the sale of Shares to pay the
Option or Stock Appreciation Right exercise price or any tax withholding obligation.

11.3  Transferability of Awards.
(a) Except as otherwise provided in Sections 11.3(b) and 11.3(¢c):

(1) No Award under the Plan may be sold, pledged, assigned or transferred in any
manner other than (A) by will or the laws of descent and distribution or (B) subject to the
consent of the Administrator, pursuant to a DRO, unless and until such Award has been
exercised or the Shares underlying such Award have been issued, and all restrictions applicable
to such Shares have lapsed;

(i) No Award or interest or right therein shall be liable for or otherwise subject to the
debts, contracts or engagements of the Holder or the Holder’s successors in interest or shall
be subject to disposition by transfer, alienation, anticipation, pledge, hypothecation,
encumbrance, assignment or any other means whether such disposition be voluntary or
involuntary or by operation of law by judgment, levy, attachment, garnishment or any other
legal or equitable proceedings (including bankruptcy) unless and until such Award has been
exercised, or the Shares underlying such Award have been issued, and all restrictions
applicable to such Shares have lapsed, and any attempted disposition of an Award prior to
satisfaction of these conditions shall be null and void and of no effect, except to the extent that
such disposition is permitted by Section 11.3(a)(i); and

(iii)) During the lifetime of the Holder, only the Holder may exercise any exercisable
portion of an Award granted to such Holder under the Plan, unless it has been disposed of
pursuant to a DRO. After the death of the Holder, any exercisable portion of an Award may,
prior to the time when such portion becomes unexercisable under the Plan or the applicable
Program or Award Agreement, be exercised by the Holder’s personal representative or by any
person empowered to do so under the deceased Holder’s will or under the then-applicable
laws of descent and distribution.

(b) Notwithstanding Section 11.3(a), the Administrator, in its sole discretion, may determine to
permit a Holder or a Permitted Transferee of such Holder to transfer an Award other than an Incentive
Stock Option (unless such Incentive Stock Option is intended to become a Nonqualified Stock
Option) to any one or more Permitted Transferees of such Holder, subject to the following terms and
conditions: (i) an Award transferred to a Permitted Transferee shall not be assignable or transferable by
the Permitted Transferee other than (A) to another Permitted Transferee of the applicable Holder or
(B) by will or the laws of descent and distribution or, subject to the consent of the Administrator,
pursuant to a DRO; (ii) an Award transferred to a Permitted Transferee shall continue to be subject to all
the terms and conditions of the Award as applicable to the original Holder (other than the ability to
further transfer the Award to any Person other than another Permitted Transferee of the applicable
Holder); and (iii) the Holder (or transferring Permitted Transferee) and the receiving Permitted Transferee
shall execute any and all documents requested by the Administrator, including, without limitation
documents to (A) confirm the status of the transferee as a Permitted Transferee, (B) satisfy any
requirements for an exemption for the transfer under Applicable Law and (C) evidence the transfer. In
addition, and further notwithstanding Section 11.3(a), hereof, the Administrator, in its sole discretion,

A-14



may determine to permit a Holder to transfer Incentive Stock Options to a trust that constitutes a
Permitted Transferee if, under Section 671 of the Code and other Applicable Law, the Holder is
considered the sole beneficial owner of the Incentive Stock Option while it is held in the trust.

(¢) Notwithstanding Section 11.3(a), a Holder may, in the manner determined by the
Administrator, designate a beneficiary to exercise the rights of the Holder and to receive any distribution
with respect to any Award upon the Holder’s death. A beneficiary, legal guardian, legal representative,
or other person claiming any rights pursuant to the Plan is subject to all terms and conditions of the Plan
and any Program or Award Agreement applicable to the Holder and any additional restrictions
deemed necessary or appropriate by the Administrator. If the Holder is married or a domestic partner
in a domestic partnership qualified under Applicable Law and resides in a community property state, a
designation of a person other than the Holder’s spouse or domestic partner, as applicable, as the
Holder’s beneficiary with respect to more than 50% of the Holder’s interest in the Award shall not be
effective without the prior written or electronic consent of the Holder’s spouse or domestic partner. If no
beneficiary has been designated or survives the Holder, payment shall be made to the person entitled
thereto pursuant to the Holder’s will or the laws of descent and distribution. Subject to the foregoing,

a beneficiary designation may be changed or revoked by a Holder at any time; provided that the change
or revocation is delivered in writing to the Administrator prior to the Holder’s death.

11.4  Conditions to Issuance of Shares.

(a) The Administrator shall determine the methods by which Shares shall be delivered or deemed
to be delivered to Holders. Notwithstanding anything herein to the contrary, the Company shall not be
required to issue or deliver any certificates or make any book entries evidencing Shares pursuant to
the exercise of any Award, unless and until the Administrator has determined, with advice of counsel,
that the issuance of such Shares is in compliance with Applicable Law and the Shares are covered by an
effective registration statement or applicable exemption from registration. In addition to the terms
and conditions provided herein, the Administrator may require that a Holder make such reasonable
covenants, agreements and representations as the Administrator, in its sole discretion, deems advisable
in order to comply with Applicable Law.

(b) All share certificates delivered pursuant to the Plan and all Shares issued pursuant to book
entry procedures are subject to any stop-transfer orders and other restrictions as the Administrator
deems necessary or advisable to comply with Applicable Law. The Administrator may place legends on
any share certificate or book entry to reference restrictions applicable to the Shares (including,
without limitation, restrictions applicable to Restricted Stock).

(¢) The Administrator shall have the right to require any Holder to comply with any timing or
other restrictions with respect to the settlement, distribution or exercise of any Award, including a
window-period limitation, as may be imposed in the sole discretion of the Administrator.

(d) No fractional Shares shall be issued and the Administrator, in its sole discretion, shall
determine whether cash shall be given in lieu of fractional Shares or whether such fractional Shares
shall be eliminated by rounding down.

(e) The Company, in its sole discretion, may (i) retain physical possession of any stock certificate
evidencing Shares until any restrictions thereon shall have lapsed and/or (ii) require that the stock
certificates evidencing such Shares be held in custody by a designated escrow agent (which may but need
not be the Company) until the restrictions thereon shall have lapsed, and that the Holder deliver a
stock power, endorsed in blank, relating to such Shares.

(f) Notwithstanding any other provision of the Plan, unless otherwise determined by the
Administrator or required by Applicable Law, the Company shall not deliver to any Holder certificates
evidencing Shares issued in connection with any Award and instead such Shares shall be recorded in
the books of the Company (or, as applicable, its transfer agent or stock plan administrator).

11.5  Forfeiture and Claw-Back Provisions. All Awards (including any proceeds, gains or other
economic benefit actually or constructively received by a Holder upon any receipt or exercise of any Award
or upon the receipt or resale of any Shares underlying the Award and any payments of a portion of an
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incentive-based bonus pool allocated to a Holder) shall be subject to the provisions of any claw-back policy
implemented by the Company, including, without limitation, any claw-back policy adopted to comply

with the requirements of Applicable Law, including, without limitation, the Dodd-Frank Wall Street Reform
and Consumer Protection Act and any rules or regulations promulgated thereunder, whether or not such
claw-back policy was in place at the time of grant of an Award, to the extent set forth in such claw-back policy
and/or in the applicable Award Agreement.

11.6  Prohibition on Repricing. Subject to Section 13.2, the Administrator shall not, without the
approval of the stockholders of the Company, (a) authorize the amendment of any outstanding Option or
Stock Appreciation Right to reduce its price per Share, or (b) cancel any Option or Stock Appreciation Right
in exchange for cash or another Award when the Option or Stock Appreciation Right price per Share
exceeds the Fair Market Value of the underlying Shares.

11.7  Amendment of Awards. Subject to Applicable Law, the Administrator may amend, modify or
terminate any outstanding Award, including but not limited to, substituting therefor another Award of the
same or a different type, changing the date of exercise or settlement, and converting an Incentive Stock Option
to a Non-Qualified Stock Option. The Holder’s consent to such action shall be required unless (a) the
Administrator determines that the action, taking into account any related action, would not materially and
adversely affect the Holder, or (b) the change is otherwise permitted under the Plan (including, without
limitation, under Section 13.2 or 13.10).

11.8  Data Privacy. Asa condition of receipt of any Award, each Holder explicitly and unambiguously
consents to the collection, use and transfer, in electronic or other form, of personal data as described in this
Section 11.8 by and among, as applicable, the Company and its Subsidiaries for the exclusive purpose of
implementing, administering and managing the Holder’s participation in the Plan. The Company and its
Subsidiaries may hold certain personal information about a Holder, including but not limited to, the Holder’s
name, home address and telephone number, date of birth, social security or insurance number or other
identification number, salary, nationality, job title(s), any shares of stock held in the Company or any of its
Subsidiaries, details of all Awards, in each case, for the purpose of implementing, managing and administering
the Plan and Awards (the “Data”). The Company and its Subsidiaries may transfer the Data amongst
themselves as necessary for the purpose of implementation, administration and management of a Holder’s
participation in the Plan, and the Company and its Subsidiaries may each further transfer the Data to any
third parties assisting the Company and its Subsidiaries in the implementation, administration and
management of the Plan. These recipients may be located in the Holder’s country, or elsewhere, and the
Holder’s country may have different data privacy laws and protections than the recipients’ country. Through
acceptance of an Award, each Holder authorizes such recipients to receive, possess, use, retain and transfer
the Data, in electronic or other form, for the purposes of implementing, administering and managing the
Holder’s participation in the Plan, including any requisite transfer of such Data as may be required to a
broker or other third party with whom the Company or any of its Subsidiaries or the Holder may elect to
deposit any Shares. The Data related to a Holder will be held only as long as is necessary to implement,
administer, and manage the Holder’s participation in the Plan. A Holder may, at any time, view the Data held
by the Company with respect to such Holder, request additional information about the storage and
processing of the Data with respect to such Holder, recommend any necessary corrections to the Data with
respect to the Holder or refuse or withdraw the consents herein in writing, in any case without cost, by
contacting his or her local human resources representative. The Company may cancel Holder’s ability to
participate in the Plan and, in the Administrator’s discretion, the Holder may forfeit any outstanding Awards
if the Holder refuses or withdraws his or her consents as described herein. For more information on the
consequences of refusal to consent or withdrawal of consent, Holders may contact their local human
resources representative.

ARTICLE 12.

ADMINISTRATION

12.1  Administrator. The Committee shall administer the Plan (except as otherwise permitted
herein). To the extent necessary to comply with Rule 16b-3 of the Exchange Act then the Committee shall
take all action with respect to such Awards, and the individuals taking such action shall consist solely of two
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or more Non-Employee Directors, each of whom is intended to qualify as both a “non-employee director”
as defined by Rule 16b-3 of the Exchange Act or any successor rule. Additionally, to the extent required by
Applicable Law, each of the individuals constituting the Committee shall be an “independent director”
under the rules of any securities exchange or automated quotation system on which the Shares are listed,
quoted or traded. Notwithstanding the foregoing, any action taken by the Committee shall be valid and
effective, whether or not members of the Committee at the time of such action are later determined not to
have satisfied the requirements for membership set forth in this Section 12.1 or the Organizational
Documents. Except as may otherwise be provided in the Organizational Documents or as otherwise required
by Applicable Law, (a) appointment of Committee members shall be effective upon acceptance of
appointment, (b) Committee members may resign at any time by delivering written or electronic notice to
the Board and (c) vacancies in the Committee may only be filled by the Board. Notwithstanding the foregoing,
(1) the full Board, acting by a majority of its members in office, shall conduct the general administration of
the Plan with respect to Awards granted to Non-Employee Directors and, with respect to such Awards, the
terms “Administrator” as used in the Plan shall be deemed to refer to the Board and (ii) the Board or
Committee may delegate its authority hereunder to the extent permitted by Section 12.6.

12.2  Duties and Powers of Administrator. It shall be the duty of the Administrator to conduct the
general administration of the Plan in accordance with its provisions. The Administrator shall have the
power to interpret the Plan, all Programs and Award Agreements, and to adopt such rules for the
administration, interpretation and application of the Plan and any Program as are not inconsistent with the
Plan, to interpret, amend or revoke any such rules and to amend the Plan or any Program or Award
Agreement; provided that the rights or obligations of the Holder of the Award that is the subject of any
such Program or Award Agreement are not materially and adversely affected by such amendment, unless
the consent of the Holder is obtained or such amendment is otherwise permitted under Section 11.5 or
Section 13.10. In its sole discretion, the Board may at any time and from time to time exercise any and all
rights and duties of the Committee in its capacity as the Administrator under the Plan except with respect
to matters which under Rule 16b-3 under the Exchange Act or any successor rule, or the rules of any securities
exchange or automated quotation system on which the Shares are listed, quoted or traded are required to
be determined in the sole discretion of the Committee.

12.3  Action by the Administrator. Unless otherwise established by the Board, set forth in any
Organizational Documents or as required by Applicable Law, a majority of the Administrator shall
constitute a quorum and the acts of a majority of the members present at any meeting at which a quorum is
present, and acts approved in writing by all members of the Administrator in lieu of a meeting, shall be
deemed the acts of the Administrator. Each member of the Administrator is entitled to, in good faith, rely
or act upon any report or other information furnished to that member by any officer or other employee of the
Company or any Subsidiary, the Company’s independent certified public accountants, or any executive
compensation consultant or other professional retained by the Company to assist in the administration of
the Plan.

12.4  Authority of Administrator. Subject to the Organizational Documents, any specific designation
in the Plan and Applicable Law, the Administrator has the exclusive power, authority and sole discretion to:

(a) Designate Eligible Individuals to receive Awards;

(b) Determine the type or types of Awards to be granted to each Eligible Individual (including,
without limitation, any Awards granted in tandem with another Award granted pursuant to the Plan);

(c) Determine the number of Awards to be granted and the number of Shares to which an
Award will relate;

(d) Determine the terms and conditions of any Award granted pursuant to the Plan, including,
but not limited to, the exercise price, grant price, purchase price, any Performance Criteria or performance
criteria, any restrictions or limitations on the Award, any schedule for vesting, lapse of forfeiture
restrictions or restrictions on the exercisability of an Award, and accelerations or waivers thereof, and
any provisions related to non-competition and claw-back and recapture of gain on an Award, based in
each case on such considerations as the Administrator in its sole discretion determines; provided,
however, that the Administrator shall not have the authority to accelerate the vesting of any Award
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other than for death, Disability or upon the consummation of a Change in Control; and provided,
further, that the Administrator shall not have the authority to accelerate the vesting or waive the
forfeiture of any Performance-Based Awards;

(e) Determine whether, to what extent, and under what circumstances an Award may be settled
in, or the exercise price of an Award may be paid in cash, Shares, other Awards, or other property, or
an Award may be canceled, forfeited, or surrendered;

(f) Prescribe the form of each Award Agreement, which need not be identical for each Holder;
(g) Decide all other matters that must be determined in connection with an Award;

(h) Establish, adopt, or revise any Programs, rules and regulations as it may deem necessary or
advisable to administer the Plan;

(i) Interpret the terms of, and any matter arising pursuant to, the Plan, any Program or any
Award Agreement; and

(j) Make all other decisions and determinations that may be required pursuant to the Plan or as
the Administrator deems necessary or advisable to administer the Plan.

12.5 Decisions Binding. The Administrator’s interpretation of the Plan, any Awards granted
pursuant to the Plan, any Program or any Award Agreement and all decisions and determinations by the
Administrator with respect to the Plan are final, binding and conclusive on all Persons.

12.6  Delegation of Authority. The Board or Committee may from time to time delegate to a
committee of one or more members of the Board or one or more officers of the Company the authority to
grant or amend Awards or to take other administrative actions pursuant to this Article 12; provided, however,
that in no event shall an officer of the Company be delegated the authority to grant Awards to, or amend
Awards held by, the following individuals: (a) individuals who are subject to Section 16 of the Exchange Act,
or (b) officers of the Company (or Directors) to whom authority to grant or amend Awards has been
delegated hereunder; provided, further, that any delegation of administrative authority shall only be permitted
to the extent it is permissible under any Organizational Documents and Applicable Law. Any delegation
hereunder shall be subject to the restrictions and limits that the Board or Committee specifies at the time of
such delegation or that are otherwise included in the applicable Organizational Documents, and the
Board or Committee, as applicable, may at any time rescind the authority so delegated or appoint a new
delegatee. At all times, the delegatee appointed under this Section 12.6 shall serve in such capacity at the
pleasure of the Board or the Committee, as applicable, and the Board or the Committee may abolish any
committee at any time and re-vest in itself any previously delegated authority.

ARTICLE 13.

MISCELLANEOUS PROVISIONS
13.1  Amendment, Suspension or Termination of the Plan.

(a) Except as otherwise provided in Section 13.1(b), the Plan may be wholly or partially amended
or otherwise modified, suspended or terminated at any time or from time to time by the Board; provided
that, except as provided in Section 11.5 and Section 13.10, no amendment, suspension or termination
of the Plan shall, without the consent of the Holder, materially and adversely affect any rights or
obligations under any Award theretofore granted or awarded, unless the Award itself otherwise expressly
so provides.

(b) Notwithstanding Section 13.1(a), the Board may not, except as provided in Section 13.2, take
any of the following actions without approval of the Company’s stockholders given within twelve (12)
months before or after such action: (i) increase the limit imposed in Section 3.1 on the maximum number
of Shares which may be issued under the Plan or the Award Limit, (ii) reduce the price per share of
any outstanding Option or Stock Appreciation Right granted under the Plan or take any action prohibited
under Section 11.6, or (iii) cancel any Option or Stock Appreciation Right in exchange for cash or
another Award in violation of Section 11.6.



(¢) No Awards may be granted or awarded during any period of suspension or after termination
of the Plan, and notwithstanding anything herein to the contrary, in no event may any Award be granted
under the Plan after April 28, 2031 (the “Expiration Date”). Any Awards that are outstanding on the
Expiration Date shall remain in force according to the terms of the Plan, the applicable Program and the
applicable Award Agreement.

13.2  Changes in Common Stock or Assets of the Company, Acquisition or Liquidation of the Company
and Other Corporate Events.

(a) In the event of any stock dividend, stock split, combination or exchange of shares, merger,
consolidation or other distribution (other than normal cash dividends) of Company assets to
stockholders, or any other change affecting the shares of the Company’s stock or the share price of the
Company’s stock other than an Equity Restructuring, the Administrator may make equitable
adjustments, if any, to reflect such change with respect to: (i) the aggregate number and kind of Shares
that may be issued under the Plan (including, but not limited to, adjustments of the limitations in
Section 3.1 on the maximum number and kind of Shares which may be issued under the Plan, and
adjustments of the Award Limit); (ii) the number and kind of Shares (or other securities or property)
subject to outstanding Awards; (iii) the terms and conditions of any outstanding Awards (including,
without limitation, any applicable performance targets or criteria with respect thereto); and (iv) the
grant or exercise price per share for any outstanding Awards under the Plan.

(b) In the event of any transaction or event described in Section 13.2(a) or any unusual or
nonrecurring transactions or events affecting the Company, any Subsidiary of the Company, or the
financial statements of the Company or any Subsidiary, or of changes in Applicable Law or Applicable
Accounting Standards, the Administrator, in its sole discretion, and on such terms and conditions as
it deems appropriate, either by the terms of the Award or by action taken prior to the occurrence of such
transaction or event, is hereby authorized to take any one or more of the following actions whenever
the Administrator determines that such action is appropriate in order to prevent dilution or enlargement
of the benefits or potential benefits intended to be made available under the Plan or with respect to
any Award under the Plan, to facilitate such transactions or events or to give effect to such changes in
Applicable Law or Applicable Accounting Standards:

(1) To provide for the termination of any such Award in exchange for an amount of cash
and/or other property with a value equal to the amount that would have been attained upon the
exercise of such Award or realization of the Holder’s rights (and, for the avoidance of doubt, if as
of the date of the occurrence of the transaction or event described in this Section 13.2 the
Administrator determines in good faith that no amount would have been attained upon the
exercise of such Award or realization of the Holder’s rights, then such Award may be terminated
by the Company without payment);

(i1) To provide that such Award be assumed by the successor or survivor corporation, or a
parent or subsidiary thereof, or shall be substituted for by similar options, rights or awards covering
the stock of the successor or survivor corporation, or a parent or subsidiary thereof, with
appropriate adjustments as to the number and kind of shares and applicable exercise or purchase
price, in all cases, as determined by the Administrator;

(ii1) To make adjustments in the number and type of Shares of the Company’s stock (or
other securities or property) subject to outstanding Awards, and/or in the terms and conditions of
(including the grant or exercise price), and the criteria included in, outstanding Awards and
Awards which may be granted in the future;

(iv) To provide that such Award shall be exercisable or payable or fully vested with respect
to all Shares covered thereby, notwithstanding anything to the contrary in the Plan or the applicable
Program or Award Agreement;

(v) To replace such Award with other rights or property selected by the Administrator;
and/or

(vi) To provide that the Award cannot vest, be exercised or become payable after such event.
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(¢) In connection with the occurrence of any Equity Restructuring, and notwithstanding
anything to the contrary in Sections 13.2(a) and 13.2(b):

(i) The number and type of securities subject to each outstanding Award and the exercise
price or grant price thereof, if applicable, shall be equitably adjusted (and the adjustments provided
under this Section 13.2(c)(i) shall be nondiscretionary and shall be final and binding on the
affected Holder and the Company); and/or

(i) The Administrator shall make such equitable adjustments, if any, as the Administrator,
in its sole discretion, may deem appropriate to reflect such Equity Restructuring with respect to
the aggregate number and kind of Shares that may be issued under the Plan (including, but not
limited to, adjustments of the limitation in Section 3.1 on the maximum number and kind of Shares
which may be issued under the Plan, and adjustments of the Award Limit).

(d) The Administrator, in its sole discretion, may include such further provisions and limitations
in any Award, agreement or certificate, as it may deem equitable and in the best interests of the Company
that are not inconsistent with the provisions of the Plan.

(e) Unless otherwise determined by the Administrator, no adjustment or action described in this
Section 13.2 or in any other provision of the Plan shall be authorized to the extent it would (i) cause
the Plan to violate Section 422(b)(1) of the Code, (ii) result in short-swing profits liability under Section 16
of the Exchange Act or violate the exemptive conditions of Rule 16b-3 of the Exchange Act, or
(ii1) cause an Award to fail to be exempt from or comply with Section 409A.

(f) The existence of the Plan, any Program, any Award Agreement and/or the Awards granted
hereunder shall not affect or restrict in any way the right or power of the Company or the stockholders
of the Company to make or authorize any adjustment, recapitalization, reorganization or other
change in the Company’s capital structure or its business, any merger or consolidation of the Company,
any issue of stock or of options, warrants or rights to purchase stock or of bonds, debentures,
preferred or prior preference stocks whose rights are superior to or affect the Common Stock or the
rights thereof or which are convertible into or exchangeable for Common Stock, or the dissolution or
liquidation of the Company, or any sale or transfer of all or any part of its assets or business, or any other
corporate act or proceeding, whether of a similar character or otherwise.

13.3  Approval of Plan by Stockholders. The Plan shall be submitted for the approval of the Company’s
stockholders within twelve (12) months after the date of the Board’s initial adoption of the Plan. Awards
may be granted or awarded prior to such stockholder approval; provided that such Awards shall not be
exercisable, shall not vest and the restrictions thereon shall not lapse and no Shares shall be issued pursuant
thereto prior to the time when the Plan is approved by the Company’s stockholders; and provided, further,
that if such approval has not been obtained at the end of said twelve (12) month period, all Awards previously
granted or awarded under the Plan shall thereupon be canceled and become null and void. If the Plan is
not approved by the Company’s stockholders, (i) it will not become effective, (ii) no Awards shall be granted
thereunder, and (ii1) the Amended 2004 Plan will continue in full force and effect in accordance with its
terms. Upon the approval of the Plan by the Company’s stockholders, any awards outstanding under the
Amended 2004 Plan as of the date of such approval shall remain outstanding and, if applicable, exercisable
pursuant to the terms of such individual grants.

13.4  No Stockholders Rights. Except as otherwise provided herein or in an applicable Program or
Award Agreement, a Holder shall have none of the rights of a stockholder with respect to Shares covered
by any Award until the Holder becomes the record owner of such Shares.

13.5  Paperless Administration. In the event that the Company establishes, for itself or using the
services of a third party, an automated system for the documentation, granting or exercise of Awards, such
as a system using an internet website or interactive voice response, then the paperless documentation, granting
or exercise of Awards by a Holder may be permitted through the use of such an automated system.

13.6  Effect of Plan upon Other Compensation Plans. The adoption of the Plan shall not affect any
other compensation or incentive plans in effect for the Company or any Subsidiary. Nothing in the Plan
shall be construed to limit the right of the Company or any Subsidiary: (a) to establish any other forms of
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incentives or compensation for Employees, Directors or Consultants of the Company or any Subsidiary, or
(b) to grant or assume options or other rights or awards otherwise than under the Plan in connection

with any proper corporate purpose including without limitation, the grant or assumption of options in
connection with the acquisition by purchase, lease, merger, consolidation or otherwise, of the business, stock
or assets of any corporation, partnership, limited liability company, firm or association.

13.7 Compliance with Laws. The Plan, the granting and vesting of Awards under the Plan and the
issuance and delivery of Shares and the payment of money under the Plan or under Awards granted or
awarded hereunder are subject to compliance with all Applicable Law (including but not limited to state,
federal and foreign securities law and margin requirements), and to such approvals by any listing, regulatory
or governmental authority as may, in the opinion of counsel for the Company, be necessary or advisable in
connection therewith. Any securities delivered under the Plan shall be subject to such restrictions, and the
person acquiring such securities shall, if requested by the Company, provide such assurances and
representations to the Company as the Company may deem necessary or desirable to assure compliance
with all Applicable Law. The Administrator, in its sole discretion, may take whatever actions it deems
necessary or appropriate to effect compliance with Applicable Law, including, without limitation, placing
legends on share certificates and issuing stop-transfer notices to agents and registrars. Notwithstanding
anything to the contrary herein, the Administrator may not take any actions hereunder, and no Awards
shall be granted, that would violate Applicable Law. To the extent permitted by Applicable Law, the Plan
and Awards granted or awarded hereunder shall be deemed amended to the extent necessary to conform to
Applicable Law.

13.8 Titles and Headings, References to Sections of the Code or Exchange Act. The titles and
headings of the Sections in the Plan are for convenience of reference only and, in the event of any conflict,
the text of the Plan, rather than such titles or headings, shall control. References to sections of the Code or the
Exchange Act shall include any amendment or successor thereto.

13.9 Governing Law. The Plan and any Programs and Award Agreements hereunder shall be
administered, interpreted and enforced under the internal laws of the State of Delaware without regard to
conflicts of laws thereof or of any other jurisdiction.

13.10 Section 409A. To the extent that the Administrator determines that any Award granted under
the Plan is subject to Section 409A, the Plan, the Program pursuant to which such Award is granted and the
Award Agreement evidencing such Award shall incorporate the terms and conditions required by
Section 409A. In that regard, to the extent any Award under the Plan or any other compensatory plan or
arrangement of the Company or any of its Subsidiaries is subject to Section 409A, and such Award or other
amount is payable on account of a Participant’s Termination of Service (or any similarly defined term),
then (a) such Award or amount shall only be paid to the extent such Termination of Service qualifies as a
“separation from service” as defined in Section 409A, and (b) if such Award or amount is payable to a
“specified employee” as defined in Section 409A then to the extent required in order to avoid a prohibited
distribution under Section 409A, such Award or other compensatory payment shall not be payable prior
to the earlier of (i) the expiration of the six-month period measured from the date of the Participant’s
Termination of Service, or (ii) the date of the Participant’s death. To the extent applicable, the Plan, the
Program and any Award Agreements shall be interpreted in accordance with Section 409A. Notwithstanding
any provision of the Plan to the contrary, in the event that following the Effective Date the Administrator
determines that any Award may be subject to Section 409A, the Administrator may (but is not obligated to),
without a Holder’s consent, adopt such amendments to the Plan and the applicable Program and Award
Agreement or adopt other policies and procedures (including amendments, policies and procedures with
retroactive effect), or take any other actions, that the Administrator determines are necessary or appropriate
to (A) exempt the Award from Section 409A and/or preserve the intended tax treatment of the benefits
provided with respect to the Award, or (B) comply with the requirements of Section 409A and thereby avoid
the application of any penalty taxes under Section 409A. The Company makes no representations or
warranties as to the tax treatment of any Award under Section 409A or otherwise. The Company shall have
no obligation under this Section 13.10 or otherwise to take any action (whether or not described herein)
to avoid the imposition of taxes, penalties or interest under Section 409A with respect to any Award and shall
have no liability to any Holder or any other person if any Award, compensation or other benefits under
the Plan are determined to constitute non-compliant, “nonqualified deferred compensation” subject to the
imposition of taxes, penalties and/or interest under Section 409A.
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13.11  Unfunded Status of Awards. The Plan is intended to be an “unfunded” plan for incentive
compensation. With respect to any payments not yet made to a Holder pursuant to an Award, nothing
contained in the Plan or any Program or Award Agreement shall give the Holder any rights that are greater
than those of a general creditor of the Company or any Subsidiary.

13.12  Indemnification. To the extent permitted under Applicable Law and the Organizational
Documents, each member of the Administrator shall be indemnified and held harmless by the Company
from any loss, cost, liability, or expense that may be imposed upon or reasonably incurred by such member
in connection with or resulting from any claim, action, suit, or proceeding to which he or she may be a party
or in which he or she may be involved by reason of any action or failure to act pursuant to the Plan and
against and from any and all amounts paid by him or her in satisfaction of judgment in such action, suit, or
proceeding against him or her; provided he or she gives the Company an opportunity, at its own expense,
to handle and defend the same before he or she undertakes to handle and defend it on his or her own behalf.
The foregoing right of indemnification shall not be exclusive of any other rights of indemnification to
which such persons may be entitled pursuant to the Organizational Documents, as a matter of law, or
otherwise, or any power that the Company may have to indemnify them or hold them harmless.

13.13  Relationship to other Benefits. No payment pursuant to the Plan shall be taken into account in
determining any benefits under any pension, retirement, savings, profit sharing, group insurance, welfare or
other benefit plan of the Company or any Subsidiary except to the extent otherwise expressly provided in
writing in such other plan or an agreement thereunder.

13.14 Expenses. The expenses of administering the Plan shall be borne by the Company and its
Subsidiaries.
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