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ITEM 5.  OTHER EVENTS.

         As summarized in the press release attached as Exhibit 99.1, on
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February 26, 2002, Cogent Communications Group, Inc. ("Cogent") together with
PSINet Inc. ("PSINet") announced the signing of a definitive agreement that
provide for the acquisition by Cogent of certain assets of PSINet. Please see
the press release attached as Exhibit 99.1 and the Asset Purchase Agreement
attached as Exhibit 2.1.

ITEM 7.  EXHIBITS

2.1       Asset Purchase Agreement, dated February 26, 2002, by and among
Cogent Communications Group, Inc., PSINet, Inc. et al.

99.1      Press Release of Cogent Communications Group, Inc., announcing the
acquisition of certain assets of PSINet Inc., issued on February 27, 2002.

                                   SIGNATURES

                  Pursuant to the requirements of the Securities Exchange Act of
1934, the registrant has duly caused this report to be signed on its behalf by
the undersigned hereunto duly authorized.

Date: February 27, 2002               COGENT COMMUNICATIONS GROUP, INC.

                                      BY: /s/ ROBERT BEURY
                                      ------------------------------------------
                                          Name:  Robert Beury
                                          Title: Vice President,
                                                 General Counsel
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