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SCHEDULE 13G

Amendment No. 12
Cogent Communications Group Inc
Common Stock
Cusip #19239V302

Cusip #19239V302
Item 1: Reporting Person - FMR LLC
Item 4: Delaware
Item 5: 469,956
Item 6: 0
Item 7: 845,516
Item 8: 0
Item 9: 845,516
Item 11:        1.785%
Item 12:            HC

Cusip #19239V302
Item 1: Reporting Person - Edward C. Johnson 3d
Item 4: United States of America
Item 5: 0
Item 6: 0
Item 7: 845,516
Item 8: 0
Item 9: 845,516
Item 11:        1.785%
Item 12:        IN

        SCHEDULE 13G - TO BE INCLUDED IN
STATEMENTS
        FILED PURSUANT TO RULE 13d-1(b) or 13d-2(b)

Item 1(a).      Name of Issuer:

                Cogent Communications Group Inc

Item 1(b).      Name of Issuer's Principal Executive Offices:

                1015 31st Street, NW
                Washington, DC  20007

Item 2(a).      Name of Person Filing:

                FMR LLC

Item 2(b).      Address or Principal Business Office or, if None,
Residence:

                245 Summer Street, Boston,
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Massachusetts  02210

Item 2(c).      Citizenship:

                Not applicable

Item 2(d).      Title of Class of Securities:

                Common Stock

Item 2(e).      CUSIP Number:

                19239V302

Item 3. This statement is filed pursuant to Rule 13d-1(b) or 13d-2(b)
and the person filing, FMR LLC, is a parent holding company
in accordance with Section 240.13d-1(b)(ii)(G).  (Note:  See
Item 7).

Item 4. Ownership

        (a)     Amount Beneficially Owned:      845,516

        (b)     Percent of Class:       1.785%

        (c)     Number of shares as to which such
person has:

        (i)     sole power to vote or to direct
the vote:       469,956

        (ii)    shared power to vote or to
direct the vote:        0

        (iii)   sole power to dispose or to
direct the disposition of:      845,516

        (iv)    shared power to dispose or to
direct the disposition of:      0

Item 5. Ownership of Five Percent or Less of a Class.

        If this statement is being filed to report the fact that as of the
date hereof, the reporting person has ceased to be the
beneficial owner of more than five percent of the class of
securities, check the following (X).

Item 6. Ownership of More than Five Percent on Behalf of Another
Person.

        Not applicable

Item 7. Identification and Classification of the Subsidiary Which
Acquired the Security Being Reported on By the Parent
Holding Company.

        See attached Exhibit A.

Item 8. Identification and Classification of Members of
the Group.

Edgar Filing: COGENT COMMUNICATIONS GROUP INC - Form SC 13G/A

2



        Not applicable.  See attached Exhibit A.

Item 9. Notice of Dissolution of Group.

        Not applicable.

Item 10.        Certifications.

        Inasmuch as the reporting persons are no longer the beneficial
owners of more than five percent of the number of shares
outstanding, the reporting persons have no further reporting
obligation under Section 13(d) of the Securities and Exchange
Commission thereunder, and the reporting persons have no
obligation to amend this Statement if any material change
occurs in the facts set forth herein.  I also certify that, to the
best of my knowledge and belief, FIL Limited and its various
non-U.S. investment management subsidiaries included on
this Schedule 13G are subject to a regulatory scheme
substantially comparable to the regulatory scheme applicable
to the functionally equivalent U.S. institutions.  I also
undertake to furnish to the Commission staff, upon request,
information that would otherwise be disclosed in a Schedule
13D with respect to FIL Limited and its various non-U.S.
investment management subsidiaries included on this
Schedule 13G.

Signature

        After reasonable inquiry and to the best of my knowledge and
belief, I certify that the information set forth in this statement
is true, complete and correct.

February 13, 2014
Date

 /s/ Scott C. Goebel
Signature

Scott C. Goebel
Duly authorized under Power of Attorney
effective as of June 1, 2008 by and on behalf of FMR LLC
and its direct and indirect  subsidiaries

        SCHEDULE 13G - TO BE INCLUDED IN
STATEMENTS
        FILED PURSUANT TO RULE 13d-1(b) or 13d-2(b)

        Pursuant to the instructions in Item 7 of Schedule 13G,
Fidelity Management & Research Company ("Fidelity"), 245
Summer Street, Boston, Massachusetts 02210, a wholly-
owned subsidiary of FMR LLC and an investment adviser
registered under Section 203 of the Investment Advisers Act
of 1940, is the beneficial owner of 124,952 shares or 0.264%
of the Common Stock outstanding of Cogent Communications
Group Inc  ("the Company") as a result of acting as investment
adviser to various investment companies registered under
Section 8 of the Investment Company Act of 1940.

Edgar Filing: COGENT COMMUNICATIONS GROUP INC - Form SC 13G/A

3



        Edward C. Johnson 3d and FMR LLC, through its
control of Fidelity, and the funds each has sole power to
dispose of the 124,952 shares owned by the Funds.

        Fidelity SelectCo, LLC ("SelectCo"), 1225 17th Street,
Suite 1100, Denver, Colorado 80202, a wholly-owned
subsidiary of FMR LLC and an investment adviser registered
under Section 203 of the Investment Advisers Act of 1940, is
the beneficial owner of 204,058 shares or 0.431% of the
Common Stock outstanding of Cogent Communications
Group Inc ("the Company") as a result of acting as investment
adviser to various investment companies registered under
Section 8 of the Investment Company Act of 1940 (the
"SelectCo Funds").

        Edward C. Johnson 3d and FMR LLC, through its
control of SelectCo, and the SelectCo Funds each has sole
power to dispose of the 204,058 owned by the SelectCo
Funds.

        Members of the family of Edward C. Johnson 3d,
Chairman of FMR LLC, are the predominant owners, directly
or through trusts, of Series B voting common shares of FMR
LLC, representing 49% of the voting power of FMR LLC.
The Johnson family group and all other Series B shareholders
have entered into a shareholders' voting agreement under
which all Series B voting common shares will be voted in
accordance with the majority vote of Series B voting common
shares.  Accordingly, through their ownership of voting
common shares and the execution of the shareholders' voting
agreement, members of the Johnson family may be deemed,
under the Investment Company Act of 1940, to form a
controlling group with respect to FMR LLC.

        Neither FMR LLC nor Edward C. Johnson 3d,
Chairman of FMR LLC, has the sole power to vote or direct
the voting of the shares owned directly by the Fidelity Funds,
which power resides with the Funds' Boards of Trustees.
Fidelity carries out the voting of the shares under written
guidelines established by the Funds' Boards of Trustees.

        Strategic Advisers, Inc., 245 Summer Street, Boston,
MA 02210, a wholly-owned subsidiary of FMR LLC and an
investment adviser registered under Section 203 of the
Investment Advisers Act of 1940, provides investment
advisory services to individuals.  As such, FMR LLC's
beneficial ownership includes 100 shares, or 0.000%, of the
Common Stock outstanding of Cogent Communications
Group Inc, beneficially owned through Strategic Advisers,
Inc.

        Pyramis Global Advisors, LLC ("PGALLC"), 900
Salem Street, Smithfield, Rhode Island, 02917, an indirect
wholly-owned subsidiary of FMR LLC and an investment
adviser registered under Section 203 of the Investment
Advisers Act of 1940, is the beneficial owner of 6,850 shares
or 0.014% of the outstanding Common Stock of Cogent
Communications Group Inc as a result of its serving as
investment adviser to institutional accounts, non-U.S. mutual
funds, or investment companies registered under Section 8 of
the Investment Company Act of 1940 owning such shares.
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        Edward C. Johnson 3d and FMR LLC, through its
control of PGALLC, each has sole dispositive power over
6,850 shares and sole power to vote or to direct the voting of
6,850 shares of Common Stock owned by the institutional
accounts or funds advised by PGALLC as reported above.

        Pyramis Global Advisors Trust Company ("PGATC"),
900 Salem Street, Smithfield, Rhode Island, 02917, an indirect
wholly-owned subsidiary of FMR LLC and a bank as defined
in Section 3(a)(6) of the Securities Exchange Act of 1934, is
the beneficial owner of 501,056 shares or 1.058% of the
outstanding Common Stock of the Cogent Communications
Group Inc as a result of its serving as investment manager of
institutional accounts owning such shares.

        Edward C. Johnson 3d and FMR LLC, through its
control of Pyramis Global Advisors Trust Company, each has
sole dispositive power over 501,056 shares and sole power to
vote or to direct the voting of 453,956 shares of Common
Stock owned by the institutional accounts managed by
PGATC as reported above.

        FIL Limited ("FIL"), Pembroke Hall, 42 Crow Lane,
Hamilton, Bermuda, and various foreign-based subsidiaries
provide investment advisory and management services to a
number of non-U.S. investment companies and certain
institutional investors.  FIL, which is a qualified institution
under section 240.13d-1(b)(1)(ii), is the beneficial owner of
8,500 shares or 0.018% of the Common Stock outstanding of
the Company.

        Partnerships controlled predominantly by members of
the family of Edward C. Johnson 3d, Chairman of FMR LLC
and FIL, or trusts for their benefit, own shares of FIL voting
stock. While the percentage of total voting power represented
by these shares may fluctuate as a result of changes in the total
number of shares of FIL voting stock outstanding from time to
time, it normally represents more than 25% and less than 50%
of the total votes which may be cast by all holders of FIL
voting stock. FMR LLC and FIL are separate and independent
corporate entities, and their Boards of Directors are generally
composed of different individuals.

        FMR LLC and FIL are of the view that they are not
acting as a "group" for purposes of Section 13(d) under the
Securities Exchange Act of 1934 (the "1934" Act) and that
they are not otherwise required to attribute to each other the
"beneficial ownership" of securities "beneficially owned" by
the other corporation within the meaning of Rule 13d-3
promulgated under the 1934 Act.  Therefore, they are of the
view that the shares held by the other corporation need not be
aggregated for purposes of Section 13(d). However, FMR
LLC is making this filing on a voluntary basis as if all of the
shares are beneficially owned by FMR LLC and FIL on a joint
basis.

        SCHEDULE 13G - TO BE INCLUDED IN
STATEMENTS
        FILED PURSUANT TO RULE 13d-1(b) or 13d-2(b)
        RULE 13d-1(f)(1)  AGREEMENT
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        The undersigned persons, on February 13, 2014, agree
and consent to the joint filing on their behalf of this Schedule
13G in connection with their beneficial ownership of the
Common Stock of Cogent Communications Group Inc at
December 31, 2013.

        FMR LLC

        By /s/ Scott C. Goebel
        Scott C. Goebel
        Duly authorized under Power of Attorney effective as
of June 1, 2008, by and on behalf of FMR LLC and its direct
and indirect subsidiaries

        Edward C. Johnson 3d

        By /s/ Scott C. Goebel
        Scott C. Goebel
        Duly authorized under Power of Attorney effective as
of June 1, 2008, by and on behalf of Edward C. Johnson 3d

        Fidelity Management & Research Company

        By /s/ Scott C. Goebel
        Scott C. Goebel
        Senior V.P. and General Counsel

h regulated infrastructure investment as well as domestic and international expansion through merchant and other
commercial development opportunities. Additional information can be accessed at www.itc-holdings.com or
www.sec.gov.

Fortis and ITC include forward-looking statements in this press release within the meaning of applicable securities laws including the Private
Securities Litigation Reform Act of 1995. Forward-looking statements included in this press release reflect expectations of Fortis and/or ITC
management regarding future growth, results of operations, performance, business prospects and opportunities. Wherever possible, words such
as �anticipates�, �believes�, �budgets�, �could�, �estimates�, �expects�, �forecasts�, �intends�, �may�, �might�, �plans�, �projects�, �schedule�, �should�, �target�, �will�, �would�
and the negative of these terms and other similar terminology or expressions have been used to identify the forward-looking statements, which
include, without limitation: statements related to the acquisition of ITC, the expected timing, and conditions precedent to the closing of the
acquisition, including regulatory approvals.

Forward-looking statements involve significant risk, uncertainties and assumptions. Certain material factors or assumptions have been applied
in drawing the conclusions contained in the forward-looking statements. These factors or assumptions are subject to inherent risks and
uncertainties surrounding future expectations generally, including those identified from time to time in the forward-looking statements. Such risk
factors or assumptions include, but are not limited to, risks relating to the ability to obtain regulatory approvals in connection with the
acquisition and the timing and terms thereof, risks relating to failure to complete the acquisition and the timing thereof and the risk that
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conditions to the acquisition may not be satisfied, and risks relating to the potential decline in the Fortis share price negatively impacting the
value of the consideration offered to ITC shareholders. Fortis and ITC caution readers that a number of factors could cause actual results,
performance or achievements to differ materially from the results discussed or implied in the forward-looking statements. These factors should
be considered carefully and undue reliance should not be placed on the forward-looking statements. For additional information with respect to
certain of these risks or factors, reference should be made to the continuous disclosure materials filed from time to time by Fortis or ITC with
Canadian securities regulatory authorities and the Securities and Exchange Commission. Fortis and ITC disclaim any intention or obligation to
update or revise any forward-looking statements, whether as a result of new information, future events or otherwise.
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Additional Information and Where to Find It

Fortis filed with the United States Securities and Exchange Commission (the �SEC�) a registration statement on Form F-4 including a proxy
statement of ITC and a prospectus of Fortis, and other documents in connection with the acquisition by Fortis of ITC, which was declared
effective by the SEC on May 16, 2016. This communication is not a substitute for the registration statement, definitive proxy
statement/prospectus or any other document that Fortis and/or ITC has filed or may file with the SEC in connection with the acquisition.
INVESTORS AND SECURITY HOLDERS OF FORTIS AND ITC ARE URGED TO READ THE REGISTRATION STATEMENT AND
DEFINITIVE PROXY STATEMENT/PROSPECTUS, AND ANY OTHER FILINGS THAT MAY BE MADE WITH THE SEC IN CONNECTION
WITH THE ACQUISITION WHEN THEY BECOME AVAILABLE, AS THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT THE
ACQUISITION. The registration statement and proxy statement/prospectus containing the definitive proxy statement/prospectus and other
documents filed by Fortis and/or ITC with the SEC are available free of charge at the SEC�s website at www.sec.gov, on Fortis� website
at www.fortisinc.com or by contacting Fortis� Investor Relations department. Copies of the document filed with the
SEC by ITC can also be obtained free of charge from ITC upon written request to ITC at ITC, Investor Relations,
27175 Energy Way, Novi, MI 48377. You may also read and copy any reports, statements and other information filed
by Fortis and ITC with the SEC at the SEC public reference room at 100 F Street N.E., Room 1580, Washington, D.C.
20549. Please call the SEC at (800) 732-0330 or visit the SEC�s website for further information on its public reference
room. This communication does not constitute an offer to sell or the solicitation of an offer to buy any securities, or a
solicitation of any vote or approval, nor shall there be any sale of securities in any jurisdiction in which such offer,
solicitation or sale would be unlawful prior to appropriate registration or qualification under the securities laws of
such jurisdiction. No offering of securities shall be made except by means of a prospectus meeting the requirements of
Section 10 of the U.S. Securities Act of 1933, as amended, and otherwise in accordance with applicable law.

Fortis Inc.

Investor Enquiries:

Ms. Janet Craig

Vice President, Investor Relations

Fortis Inc.

709.737.2863

Media Enquiries:

Ms. Karen McCarthy

Director, Communications and Corporate Affairs

Fortis Inc.

709.737.5323
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ITC Holdings Corp.

Investor Inquiries:
Ms. Stephanie Amaimo
Director, Investor Relations
ITC Holdings Corp.
248.946.3572

Media Inquiries:
Mr. Whit Clay
Managing Director
Sloane & Company
212.446.1864
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