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Don't just go. Bcingn'.g
April 22, 2015

To the Stockholders of Boingo Wireless, Inc.:

It is my pleasure to invite you to attenoirgjo Wireless, Inc.'s 2015 Annual Meeting of Stualklers, to be held on Friday, June 12, 2015
at the Hotel Palomar located at 10740 Wilshire Bwald, Los Angeles, California. The meeting wilglmepromptly at 10:30 a.m., local time.

Details regarding the business to be coredlat the Annual Meeting are more fully describrethe accompanying Notice of Annual
Meeting of Stockholders and Proxy Statement.

We are pleased to take advantage of theries and Exchange Commission rules that allomganies to furnish proxy materials to tr
stockholders on the Internet. On or before MayQlL52 we expect to mail to our stockholders an IrtgpdrNotice Regarding the Availability of
Proxy Materials containing instructions on how teess our Proxy Statement and Annual Report arelomine.

Your vote is important. Whether or not yexpect to attend, please sign, date, and returngrony card in the enclosed envelope, or vote
via telephone or the Internet according to therirtdions in the Proxy Statement, as soon as pessitdssure that your shares will be
represented and voted at the Annual Meeting. Ifatbend the Annual Meeting, you may vote your shargerson even though you have
previously voted by proxy if you follow the institimns in the Proxy Statement.

On behalf of your Board of Directors, thaydu for your continued support and interest.

Sincerely,

David Hagan
Chief Executive Officer and Chairman of the Bo

10960 Wilshire Blvd, 23rd Floor
Los Angeles, CA 9002

T 310.586.5180
www.boingo.con




Boingo Wireless, Inc.
10960 Wilshire Blvd, 23" Floor

Los Angeles, CA 90024
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held On June 12, 2015

To the Stockholders of Boingo Wireless, Inc.:

You are cordially invited to attend the Asah Meeting of Stockholders of Boingo Wireless,.JrecDelaware corporation. The meeting will

be held on Friday, June 12, 2015, at 10:30 a.nal kime at the Hotel Palomar located at 10740 \ifésBoulevard, Los Angeles, California,
for the following purposes:

1. To elect two Class | directors to serve until thd& annual meeting of stockholders.

2. To ratify the appointment of PricewaterhouseCoop&R as our independent registered public accogritim for the fiscal ye:
ending December 31, 2015.

3. To approve, on an advisory basis, our execuiivaepensation.

4, To approve a series of amendments to the Bdivigeless, Inc. 2011 Equity Incentive Plan.

5. To conduct any other business properly brobghtre the meeting.

These items of business are more fully dlesd in the Proxy Statement accompanying this d¢oti

The record date for the Annual Meeting [giA13, 2015. Only stockholders of record at these of business on that date may vote at the
meeting or any adjournment thereof.

By Order of the Board of Directo

Peter Hovenier
Chief Financial Officer and Secreta

Los Angeles, California
April 22, 2015

You are cordially invited to attend the meeting inperson. Whether or not you expect to attend the méeg, please vote as soon as

possible. We encourage you to vote via the Interndtor further details, see "Questions and Answerslaut This Proxy Material
and Voting."




Boingo Wireless, Inc.
10960 Wilshire Blvd, 23rd Floor
Los Angeles, CA 90024

PROXY STATEMENT

FOR THE 2015 ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JUNE 12, 2015

INTERNET AVAILABILITY OF PROXY MATERIALS

This proxy statement and proxy card araifiired in connection with the solicitation of presito be voted at the 2015 Annual Meeting of
Stockholders (the "Annual Meeting") of Boingo Wiss, Inc. (sometimes referred to as the "CompédByihgo," or "Boingo Wireless"),
which will be held on Friday, June 12, 2015, at300a.m. local time at the Hotel Palomar locatetoa40 Wilshire Boulevard, Los Angeles,
California.

We are making this proxy statement andasuwnual report available to stockholders primarilythe Internet, instead of mailing printed
copies of those materials to each stockholder. Qrefore May 1, 2015, we will mail to our stockheid (i) a copy of this proxy statement, a
proxy card and our annual report or (ii) a notitte ("Notice") containing instructions on how to @ss and review this proxy statement and ou
annual report. The Notice also instructs you how gy submit your proxy over the Internet or viepdone. If you received a Notice and
would like to receive a printed copy of our proxgterials, you should follow the instructions foquesting those materials included in the
Notice.

QUESTIONS AND ANSWERS ABOUT THIS PROXY MATERIAL AND VOTING
Why am | receiving these materials?

You have received these proxy materialsibse the Board of Directors of Boingo Wireless, lasoliciting your proxy to vote at the
2015 Annual Meeting of Stockholders.

Why did | receive a Notice of Internet Availability of Proxy Materials in the mail instead of a printal set of proxy materials?

Pursuant to rules adopted by the SecutiesExchange Commission, we are permitted toghraur proxy materials over the Internet to
our stockholders by delivering a Notice in the maAg a result, only stockholders that specificafguest a printed copy of the proxy statemen
will receive one. Instead, the Notice instructcklwlders on how to access and review the proxgrsiant and annual report over the Internet
atwww.proxyvote.comThe Notice also instructs stockholders on how thay submit their proxy over the Internet. If ackholder who
received a Notice would like to receive a printegycof our proxy materials, such stockholder shdalbw the instructions for requesting
these materials contained in the Notice.

Who can vote at the Annual Meeting?

Only stockholders of record at the closbudiness on April 13, 2015 will be entitled toevatt the Annual Meeting. On this record date,
there were 36,584,440 shares of Company commohk §i6ommon Stock") outstanding. The holders of Camnrfstock have the right to one
vote for each share they held as of the record date

In accordance with Delaware law, a lisstickholders entitled to vote at the meeting wélldvailable at the place of the Annual Meeting
on June 12, 2015 and will be accessible for ters gaipr to the meeting at our principal place ofibess, 10960 Wilshire Blvd, 23rd Floor, 1
Angeles, CA 90024, between the hours of 9:00 arm.500 p.m. local time.
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What am | voting on?
There are four matters scheduled for a:vote

. Election of two Class | directors;

. Ratification of the appointment of Pricewaterhousegers LLP as our independent registered publiowding firm for the
fiscal year ending December 31, 2015;

. Advisory approval of our executive compensatiord an

. Approval of a series of amendments to the BoM{eless, Inc. 2011 Equity Incentive Plan (thec8ntive Plan™).

How do | vote?

If on April 13, 2015, your shares were stgiied directly in your name with our transfer ag@merican Stock Transfer & Trust Compa
then you are a stockholder of record. Stockholdérecord may vote by using the Internet, by tetaphor (if you received a proxy card by
mail) by mail as described below. Stockholders alsy attend the meeting and vote in person. Iflyald shares through a bank or broker,
please refer to your proxy card, Notice or othéorimation forwarded by your bank or broker to sdgcl voting options are available to you.

. You may vote by using the Internetvatvw.proxyvote.corhy following the instructions for Internet voting the Notice or
Proxy Card mailed to you. Internet voting is aviaiéa24 hours a day and will be accessible untb9h.m. Eastern Time on
June 11, 2015. Easy-to-follow instructions allowuyto vote your shares and confirm that your ingtoms have been properly
recorded.

. You may vote by telephone by dialing 1-800-690-68648 following the instructions for voting by phooe the Notice or Proxy
Card mailed to you. Telephone voting is availaBlehdurs a day and will be accessible until 11:58.fEastern Time on
June 11, 2015. Easy-to-follow voice prompts allaw yo vote your shares and confirm that your irtdtoms have been properly
recorded.

. You may vote by mail by requesting, completing amalling in a paper proxy card, as outlined in tregide.

The method you use to vote will not limituy right to vote at the Annual Meeting if you d#ito attend in person. Written ballots will be
passed out to anyone who wants to vote at the Arvieating. If you hold your shares in "street nahy®u must obtain a proxy, executed in
your favor, from the holder of record to be ableréde in person at the Annual Meetil

What if | return a proxy card but do not make specfic choices?

If you return a signed and dated proxy agitbout marking any voting selections, your shamdkbe voted (i) "For " the election of both
nominees for director, (ii) For " ratification of the appointment of PricewaterheG®opers LLP as our independent registered public
accounting firm for the fiscal year ending Decem®g&r2015, (iii) "For " the advisory approval of our executive compemsatand (iv) "For "
the approval of a series of amendments to the tiveeRlan. However, with respect to the electiomioéctors and advisory approval of our
executive compensation, if you are not a recordémlsuch as where your shares are held througbkai nominee, fiduciary or other
custodian, you must provide voting instructionsh®e record holder of the shares in accordance tivéhvecord holder's requirements in order
for your shares to be properly voted. If any otmatter is properly presented at the meeting, yooxyp(one of the individuals named on your
proxy card) will vote your shares using his besgjment.




Who is paying for this proxy solicitation?

We will pay for the entire cost of solicigj proxies. In addition to these mailed proxy matsy our directors and employees may also
solicit proxies in person, by telephone, or by otimeans of communication. Directors and employe#sat be paid any additional
compensation for soliciting proxies. We may reindaubrokerage firms, banks and other agents fordkeof forwarding proxy materials to
beneficial owners.

What does it mean if | receive more than one proxgard?

If you receive more than one proxy cardjryshares are registered in more than one nanre oegistered in different accounts. Please
complete, sign and retugachproxy card to ensure that all of your shares ated/o

Can | change my vote after submitting my proxy?
Yes. You can revoke your proxy at any timeéore the final vote at the meeting. You may revglur proxy in any one of three ways:

. You may submit another properly completed proagd with a later date.

. You may send a written notice that you are réwplour proxy to the Secretary of the Company6D Wilshire Boulevard,
23rd Floor, Los Angeles, California 90024.

. You may attend the Annual Meeting and vote in per&mply attending the meeting will not, by itsedvoke your proxy.
How are votes counted?

Votes will be counted by the inspector letéon appointed for the meeting, who will sepalatount "For" and (with respect to propos
other than the election of directors) "Against"amtabstentions and broker non-votes. Abstentidhbevcounted towards the vote total for
each proposal, and will have the same effect asit#s" votes. Broker nowetes, as described in the next paragraph, hawffect and will no
be counted towards the vote total for any proposal.

If your shares are held by your broker @srynominee (that is, in "street name"), you wékd to obtain a proxy form from the institution
that holds your shares and follow the instructiméuded on that form regarding how to instruct ybroker to vote your shares. If you do not
give instructions to your broker, your broker camevyour shares with respect to "discretionaryhgebut not with respect to "non-
discretionary" items. Discretionary items are piggde considered routine under the rules of the Mewk Stock Exchange ("NYSE") on which
your broker may vote shares held in street namigowrttyour voting instructions. On r-discretionary items for which you do not give your
broker instructions, the shares will be treatetraker non-votes. Under current NYSE rules, angteda of a member of the Board of
Directors, whether contested or uncontested, isidered "nordiscretionary” and therefore brokers are not peethito vote your shares helc
street name for the election of directors in theesice of instructions from you. In addition, theiadry vote on the compensation of the
Company's named executive officers is "non-disonetry" and therefore brokers are not permittedote your shares held in street name in th
absence of instructions from you. All of our progiss except for Proposal 2, are "non-discretionand therefore if you hold your shares
through a broker, nominee, fiduciary or other cd&tn, your shares will not be voted on those prafsognless you provide voting instructions
to the record holder.




How many votes are needed to approve each propos:i

. For Proposal 1, the election of directors, the hwminees receiving the most "For" votes (amongs/pteperly cast in person
by proxy) will be elected. Broker non-votes willdgano effect.

. To be approved, Proposal 2 to ratify the appointroéfPricewaterhouseCoopers LLP as our indepenagigtered public
accounting firm for the fiscal year ending Decem®&r2015 must receive a "For" vote from the majaof all outstanding
shares present in person or represented by prakye &nnual Meeting and entitled to vote theredhegiin person or by proxy.
If you "Abstain" from voting, it will have the sanedfect as an "Against" vote. Broker non-votes Wale no effect.

. To be approved, Proposal 3, advisory approval ofegecutive compensation, must receive a "For" ftaen the majority of all
outstanding shares present in person or represbytprbxy at the Annual Meeting and entitled toevtitereon either in person
or by proxy. If you "Abstain" from voting, it wilhave the same effect as an "Against" vote. Brokervotes will have no effect.
However, the advisory approval of our executive pensation is advisory and non-binding in nature @arthot overrule any
decisions made by the Board of Directors.

. To be approved, Proposal 4, approval of a seriesn@ndments to the Incentive Plan, must receiveod' vote from a majority
of all outstanding shares present in person oessted by proxy at the Annual Meeting and entiibedbte thereon either in
person or by proxy. If you "Abstain" from voting will have the same effect as an "Against" votek&r nonvotes will have ni
effect.

What is the quorum requirement?

A quorum of stockholders is necessary td hovalid meeting. A quorum will be present if ajority of all shares outstanding on April :
2015, the record date, are represented at themgdatistockholders present in person or by proxytl@ record date, there were 36,584,440
shares of Common Stock outstanding and entitlest®. Thus 18,292,221 shares must be representstbtikholders present at the meeting o
by proxy to have a quorum.

Your shares will be counted towards thergooonly if you submit a valid proxy vote or votethe meeting. Abstentions and broker non-
votes will be counted towards the quorum requiremen

How can | find out the results of the voting at theAnnual Meeting?

Preliminary voting results will be annouda the Annual Meeting. Final voting results vl available on a Current Report on Forii 8-
filed with the Securities and Exchange Commissidthiw four business days after the end of the AhiMegeting.

When are stockholder proposals due for next year'dnnual Meeting?

If you wish to submit a proposal to be édaeed for inclusion in next year's proxy materiaisiominate a director, your proposal must be
in proper form according to SEC Regulation 14A,R14a8 and received by the Secretary of the Company defore January 1, 2016. If y
wish to submit a proposal to be presented at ti® 2thnual Meeting of Stockholders but which willtiee included in the Company's proxy
materials, your Solicitation Notice, as definedur bylaws, must be received by the Secretaryefdbmpany at Boingo Wireless, Inc.,
10960 Wilshire Blvd, 23rd Floor, Los Angeles, CA024, Attn: Secretary, no earlier than February?T8,6 and no later than March 17, 2016.
You are advised to review our bylaws, which contdditional requirements about advance noticeanfiétolder proposals and director
nominations. Boingo Wireless' current bylaws maydaad on the corporate governance subsectioneoifitrestor relations section of our
corporate website aww.boingo.com




DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNA NCE
DIRECTORS AND EXECUTIVE OFFICERS

Our directors and executive officers, aadain information about each of them as of Ap8J 2015 are set forth below.

Name Age Position with Boingo Wireless
David Hagar 54 Chief Executive Officer and Chairman of the Bo
Nick Hulse 49 Presiden

Peter Hovenie 47 Chief Financial Officer and Secrete
Dawn Callahar 45 Chief Marketing Officel

Derek Peterso 44 Chief Technology Office

Tom Tracey 52 Senior Vice President of Operatic
Charles Boesenbe 66 Lead Independent Direct

Chuck Davis 54 Director

Michael Finley 54 Director

Terrell Jone: 66 Director

Lance Rosenzwei 52 Director

David Haganhas served as our Chief Executive Officer and a begraf our Board of Directors since November 208d also served as
our President from 2001 to May 2013. In August 20M4A Hagan was elected as Chairman of our Boaidictors. Prior to joining us,
Mr. Hagan served as Chief Executive Officer of 8murce Corp., an e-commerce solutions providetaanPresident and Chief Operating
Officer of Ticketmaster Online CitySearch, an oaliicket retailer and city website manager. Mr. &lapas over 25 years of experience in
senior management roles in the telecommunicatimthssitry with Sprint in the United States and CanditaHagan is a member of the
Consumer Electronics Association, or CEA, Boarthdiustry Leaders, the former Chairman of the CEAéléss Division board, and the Vice
Chairman of the CEA Executive Board. He receiv&I% from the University of Kansas and an M.B./AnfrBaker University. The Board of
Directors determined that Mr. Hagan should serva disector based on his position as our Chief Httee Officer and his understanding of -
wireless industry.

Nick Hulsehas served as our President since May 2013. Prjoirting Boingo, Mr. Hulse served as Chief Reve@igcer of the
Rubicon Project, a digital media company. From @09 to March 2011, Mr. Hulse was Senior Vice Riem#t of Worldwide Sales at
iPass Inc., a wireless Internet provider. From M&808 until July 2009, Mr. Hulse was Executive &Rresident, Worldwide Field
Operations, for Tumbleweed Communications Corpro&ider of secure Internet communication solutjamisich was acquired by Sopra
Group SA in 2008. Mr. Hulse holds a degree in Marnkgand Finance from Northumbria University in tieited Kingdom.

Peter Hoveniehas served as our Chief Financial Officer sinceéyaler 2012. Mr. Hovenier served as our Senior Yiesident of
Finance from June 2007 to November 2012, and sexsvexdir Vice President Finance and AdministrattomfJune 2002 to June 2007. Prior tc
joining us, Mr. Hovenier was Vice President Finanod Administration of Frontera Corporation, anlaggion service provider. Prior 1
Frontera, he held financial management positionls @eoCities, a web-hosting service; MGM Studiosyaadia company; and Wyndham
Hotels Corporation, a hospitality company. In 1995, Hovenier became a Certified Public Accountarthe State of Washington.

Mr. Hovenier received a B.A. in Accounting from Wes Washington University.

Dawn Callaharhas served as our Chief Marketing Officer sincertraty 2014. Ms. Callahan served as our Senior Piesident of
Marketing and Sales from January 2013 to Febru@iyl 2ind as our Vice President of Consumer Markétiorg March 2007 to January 2013.
Prior to joining Boingo, she was Vice PresidenMafrketing for the Southern California Region fonie Warner Cable.
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Ms. Callahan holds a B.A. in Sociology from WashamgState University and an M.B.A. in Entreprenéigggrom Concordia University.

Derek Petersohas served as our Chief Technology Officer sinderay 2014. Mr. Peterson served as our Senior Riesident of
Engineering from January 2013 to February 2014uad/ice President of Billing and Business Intadiige from June 2012 to January 2013,
and our Director of Billing from April 2011 to Jur2®12. He is also an adjunct professor at Colofiahnical University, a position he has
held since July 2008. Previously, Mr. Peterson Biasctor, Products at Oracle from July 2008 to Ap€ill, and Vice President, Engineering
at United Online from April 2002 to July 2008. Hed veteran of Operation Desert Shield/Storm aner&jon Joint Endeavor, having served
with the United States Air Force. Mr. Peterson bad.S. in Computer Science from the Universitiafyland, an M.A. in Education and
Technology from the American Intercontinental Umsiy, and a Doctorate of Computer Science withau§ on Enterprise Information
Systems from Colorado Technical University.

Tom Traceyhas served as our Senior Vice President of Opesatimce May 2011. Mr. Tracey served as our Viesigent of Networks
from January 2007 to May 2011. Before joining Bainge served as President and Chief Operating @fitMDU Communications, and as
Vice President of Broadband Services at EarthLik.Tracey holds a B.S. from San Diego State Ursitgrand an M.B.A. from the Anderson
School at the University of California Los Angeles.

Charles Boesenbellyas served as a member of our Board of Directacedilarch 2011, and was elected as our Lead Indepén
Director in August 2014. From 2002 to June 2006, Biresenberg served as the President and Chielifxe©fficer and Chairman of the
board of directors at NetlQ Corporation. Mr. Bodseng served as a director of Interwoven, Inc. fihuly 2006 to March 2009, as a director of
Ancestry.com Inc. from July 2006 to December 2@i2a director of Keynote Systems, Inc. from Sept#rdb06 until August 2013, and as a
director of Websense, Inc. from January 2013 Juatile 2013. Mr. Boesenberg serves on the boardaiftdis of Silicon Graphics International
Corp. and Callidus Software Inc. Mr. Boesenbergital B.S. from Rose Hulman Institute of Technolaggl an M.S. in Business
Administration from Boston University. The Boardirectors determined that Mr. Boesenberg shoutdesas a director based on his
extensive experience serving on the boards of tdireof other public companies, including expereedealing with corporate governance
matters, and his executive management experienmhén technology companies.

Chuck Davisvas appointed to our Board of Directors in Augudt . Since May 2014, Mr. Davis has served as Claairi/@EO and
Director of Prodege LLC, a digital rewards platfowhose leading property is swagbucks.cdpneviously, since January 2013, Mr. Davis
served as Executive Chairman and Director of PrediédC. Mr. Davis served variously as Executive Ctmain and Director of The Teaching
Company, a provider of educational materials. Fdamuary 2006 to June 2011, Mr. Davis served vasi@assExecutive Chairman, Chairman
and Chief Executive Officer of Fandango, an onlhgimiler of movie tickets. In addition, followingaRdango's acquisition by Comcast in May
2007, Mr. Davis also served as an Executive Viesigdent of Comcast Interactive Media until Junel204r. Davis is currently a Venture
Partner with Technology Crossover Ventures. Mr.iB&wlds an A.B. in Urban Studies from Brown Unsigr and an M.B.A. from Harvard
University. The Board of Directors determined thait Davis should serve as a director based onxXgswgive management experience with
direct-to-consumer and e-commerce companies.




Michael Finleywas appointed to our Board of Directors in Augudt2 Mr. Finley currently serves as the Presid€otth America and
previously served as the Senior Vice Presidentlob& Business Development and as Vice PresideWafdwide Carrier Relations for
Qualcomm. Mr. Finley joined Nextel in 2002 as Akéiae President of Southern California and becanmedsé/ice President of General
Business for the U.S. following its merger with BprMr. Finley served as President of the Westi®e@nd a Senior Vice President of Sprint
Nextel before departing in 2008. Mr. Finley sereasdPresident of Verizon Wireless in Southern Califg Vice President and Gene
Manager in Sacramento, and was Vice Presidentles@aOhio for Airtouch Cellular. Mr. Finley prenisly held positions with Cellular One
and McCaw Cellular. Mr. Finley received a B.S. &4. in Marketing from Creighton University andettded the General Manager Program
in Executive Education at Harvard Business Schdelcurrently serves on the board of the Los AngBlasrts and Entertainment Commissi
and is a member of the Creighton University HalFame. The Board of Directors determined that Nhldy should serve as a director based
on his more than 30 years of experience in thelegsetelecommunication industry.

Terrell Joneshas served as a member of our Board of Directares2013. From March 2004 to May 2013, Mr. Jonegeskas the
chairman of the board of directors and a membénefudit committee of Kayak Software Corp., ad¢taearch engine and service provider.
Mr. Jones has also been the President of On,dricavel and e-commerce consulting firm, sinceduméled it in May 2002, and has been
Special Venture Partner at General Catalyst Pargiace mid-2003. Mr. Jones previously served erbtiard of directors and audit committee
of Earthlink, Inc., a publicly traded Internet sies/provider, from May 2003 until March 2011. Hee&ed a B.A. in History from Denison
University. The Board of Directors determined that Jones should serve as a director based orgmigisant experience in the Internet and e-
commerce industries, as well as public companytaund board experience.

Lance Rosenzweltps served as a member of our Board of Directarees2014. Mr. Rosenzweig currently serves as Oipgr&artner of
Marlin Equity Partners, a global investment firncdsed on providing corporate parents, shareholdaspther stakeholders with tailored
solutions that meet their business and liquiditydse Mr. Rosenzweig also serves as a board merhieradity Systems, Inc. Mr. Rosenzweig
served as the Chief Executive Officer and Presjdalubal Markets for Aegis USA, Inc., a leading imess process outsourcing company that
services major corporations in the healthcare nfire services, and other industries from 2013ugtothe company's sale in 2014.

Mr. Rosenzweig served as the founder and Chief lkexOfficer of LibertadCard, Inc., a providermrfe-paid debit and remit cards, since the
company's inception in 2010 until November 2013. Rwsenzweig has also co-founded and served asntdranf the Board of
PeopleSupport, Inc. since its inception in 1998 asn PeopleSuppport's Chief Executive Officer f&2 through the company's sale in 2008
Mr. Rosenzweig was a founder, Chairman of the Bead President of Newcastle Group, a privately pédtics manufacturing company,
from 1993 to 1997. He was also a founder of Unjsitprivately held wireless cell site managementgany, acquired by American Tower in
2000. Prior to 1993, Mr. Rosenzweig was a divisidfiee President at GE Capital, a Vice Presiderthaminvestment banking group of Dean
Witter (now Morgan Stanley), a Vice President ia thvestment banking group of Capel Court Pacific] a Corporate Planning Manager of
Jefferson Smurfit Group, a multinational packagiogpany. Mr. Rosenzweig received a B.S. in IndakEngineering and an MBA from
Northwestern University. The Board of Directorsatatined that Mr. Rosenzweig should serve as atdiréased on his significant experiet

in the wireless industry, as well as public compauglit and board experience.
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CORPORATE GOVERNANCE AND BOARD MATTERS
Independence of the Board of Directors

As required under the listing standardthefNasdaq Global Market ("Nasdag"), a majorityhaf members of a Nasdag-listed company's
board of directors must qualify as "independerd,a4fiirmatively determined by its board of direstoDur Board of Directors consults with
counsel to ensure that the Board of Directors'rdetetions are consistent with all relevant lawd aggulations regarding the definition of
"independent,” including those set forth in pentinkésting standards of Nasdag, as in effect frometto time.

Management has reviewed the directorsdénettor nominee's responses to a questionnairagakout their transactions, relationships
and arrangements with the Company (and those ofithmediate family members) and other potentiaiftiots of interest. Other than as set
forth in this Proxy Statement, these questionnaliésot disclose any transactions, relationstopsirrangements that question the
independence of our directors or director nominééer reviewing this information, our Board of Butors affirmatively determined that all of
our directors and director nominees are independiesttors within the meaning of the applicable dslisting standards except for David
Hagan.

Information Regarding the Board of Directors and its Committees

As required under Nasdaq listing standavdsjndependent directors meet in regularly sclestaxecutive sessions at which only
independent directors are present. Charles Boeggpbesides over these executive sessions. Dufiig,2he Board had an Audit Committee,
a Compensation Committee, a Nominating and Goves@ommittee and a Transaction Committee. In Deee2®14, the Transaction
Committee was disbanded. The following table presichembership information for each of the Boardrodtees during 2014:

Nominating and

Name Audit Compensation Governance Transaction
Sky Dayton(1, X* X
Charles Boesenbe X* X* X
Chuck Davis X X*

Michael Finley X

David Hagar

Paul Hsiao(2). X X
Terrell Jone: X X X*
Lance Rosenzwei X

* Committee Chair.

(1) Mr. Dayton resigned from the Board in AuguBiL2, and therefore did not serve on either the Matirig and
Governance Committee or the Transaction Committeas Chair of the Nominating and Governance Cotesiit
after that time.

(2) Mr. Hsiao did not stand for reelection at the 2@8hhual Meeting, and therefore did not serve onAhdit or
Transaction Committees after the 2014 Annual Mge

Below is a description of each committe¢hef Board of Directors. The Board of Directors Hatermined that each member of the Audit,
Compensation, Nominating and Governance and TrineaCommittees meets the applicable rules andlaéigas regarding "independence”
and that each such member is free of any relatipriht would interfere with his individual exereisf independent judgment with regard to
the Company.




Audit Committet

Our Audit Committee is responsible for, aigmther things:

. selecting and hiring our independent auditors;

. approving the audit and non-audit services to Wwopaed by our independent auditors;

. evaluating the qualifications, performance and jpahelence of our independent auditors;

. monitoring the integrity of our financial statemeind our compliance with legal and regulatory ieguents as they relate to

financial statements or accounting matters;
. reviewing the adequacy and effectiveness ofrternal control policies and procedures;

. discussing the scope and results of the audlit the independent auditors and reviewing with ngangent and the independent
auditors our interim and year-end operating results

. preparing the Audit Committee Report in our anrpraky statement;
. reviewing and monitoring actual and potential ciotél of interest of members of our Board of Direstand officers; and
. reviewing and evaluating, at least annually, ith@erformance and that of its members, includinggé@nce with the

committee charter.

Our Audit Committee charter can be foundhlmcorporate governance section of our corpavatssite atvww.boingo.com Each of
Charles Boesenberg, Paul Hsiao, Terrell Jones andd_Rosenzweig served on the Audit CommitteeeBibard of Directors at various times
during 2014. Mr. Hsiao did not stand for reelectatrthe 2014 Annual Meeting, and therefore didssave on the Audit Committee after the
2014 Annual Meeting. The Audit Committee met siwés during 2014.

The Board of Directors annually reviews Masdaq listing standards definition of indepenéeioc Audit Committee members and has
determined that all members of our Audit Commitieeindependent as currently defined under Nasstiggl standards. The Board of
Directors has determined that Charles Boesenbeng @&idit committee financial expert as definedtbésn 407(d) of Regulation S-K. The
Board made a qualitative assessment of Mr. Boesgisbevel of knowledge and experience based amaber of factors, including his prior
experience as chief executive officer of two puilicaded companies, and prior service as a direxidhe audit committee of eight other
public companies.

Compensation Committee
Our Compensation Committee is responsitMedmong other things:

. reviewing and approving corporate goals and objestrelevant to compensation of our Chief Execufificer and other
executive officers;

. reviewing and approving the following for ouri€hExecutive Officer and our other executive offis: annual base salaries,
annual incentive bonuses, including the specifimlgand amounts, equity compensation, employmeetatents, severance
arrangements and change in control arrangementargndther benefits, compensation or arrangements;

. reviewing the succession planning for our executifficers;
. reviewing and recommending compensation goals and$and equity compensation criteria for our eygds;
. reviewing and recommending compensation programdifectors;
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. preparing the compensation discussion and anaysisCompensation Committee report that the SECnejiin our annual
proxy statement;

. administering, reviewing and making recommeratetiwith respect to our equity compensation plans;

. reviewing and evaluating, at least annuallypitg performance and that of its members, includimgpliance with the
committee charter.

A more detailed description of the Comp&nsaCommittee’s functions can be found in our Cengation Committee Charter. The che
is published in the corporate governance sectiauofvebsite alvww.boingo.com Each of Charles Boesenberg, Chuck Davis and Micha
Finley served on the Compensation Committee oBiterd of Directors during 2014. All members of e@mpensation Committee are
independent as currently defined under Nasdagdjsttandards.

The Compensation Committee met six timegindw2014. Mr. Hagan, our principal executive officdoes not participate in the
determination of his own compensation or the corspgon of directors. However, he makes recommenwigitio the Compensation Commit
regarding the amount and form of the compensatidheoother executive officers and key employeesd, fze often participates in the
Committee's deliberations about their compensatibnHovenier, our Chief Financial Officer, and Bahy Ellis, our Senior Vice President
Human Resources, also assists the Committee éxetsutive officer, director and employee compensatieliberations. No other executive
officers participate in the determination of thecamt or form of the compensation of executive @ffgcor directors.

In November 2013, the Compensation Commitegaged The Croner Company, an executive com@nsansultancy firm, to advise it
in determining a compensation peer group and whlerocompensation matters. The Croner Companyrooedi to advise the Compensation
Committee during 2014 on executive compensatioatedl matters. The Compensation Committee has detdrthat no impermissible
conflict of interest applies in connection with TGeoner Company's performance of its servicesifer@ompensation Committee during 2014.

Nominating and Governance Commit
Our Nominating and Governance Committaesponsible for, among other things:

. assisting our Board of Directors in identifyipgpspective director nominees and recommending measi for each annual
meeting of stockholders to the Board of Directors;

. reviewing developments in corporate governameetites and developing and recommending governarceiples applicable
to our Board of Directors;

. overseeing the evaluation of our Board of Directord management;

. recommending members for each Board committeert@oard of Directors;

. reviewing and monitoring our code of business cahdnd ethics; and

. reviewing and evaluating, at least annually, ith@erformance and that of its members, includinggé@nce with the

committee charter.

Our Nominating and Governance Committeateh@&an be found on the corporate governancessecfiour corporate website at
www.boingo.com Each of Sky Dayton, Chuck Davis and Terrell Js@sed on the Nominating and Governance Comnittéiee Board of
Directors at various times during 2014. Mr. Joregdaced Mr. Dayton on the Nominating and Govern&meamittee following Mr. Dayton's
retirement from the Board in August 2014. All memshef the Nominating and
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Governance Committee are independent as curreetiyedi under Nasdag listing standards. The Nomigaihd Governance Committee met
one time during 2014.

Our Nominating and Governance Committeeéeles that the minimum qualifications and skillattbandidates for director should posses
include (a) the highest professional and persaméts®and values, (b) broad experience at the ypaofiaking level in business, government,
education, technology or public interest, (c) a motment to enhancing stockholder value and (d)iciefiit time to carry out their duties and to
provide insight and practical wisdom based on €égpee. The committee also considers the followaxgdrs, in no particular order of
importance: (a) various and relevant career expeeig(b) relevant skills, such as an understanaiirige Company's business, (c) financial
expertise, (d) diversity and (e) local and commutiés. However, the Nominating and Governance Citaeretains the right to modify these
gualifications from time to time.

Candidates for director nominees are regikim the context of the current composition of Board, our operating requirements and the
long-term interests of our stockholders. While weendt have a formal policy on diversity, our Nonting and Governance Committee
considers diversity of experience as one of thefadt considers in conducting its assessmentrettbr nominees, along with such other
factors as it deems appropriate given the therentimeeds of the Board and the Company, to maiatamiance of knowledge, experience anc
capability. In the case of incumbent directors, Bominating and Governance Committee reviews sirgttbrs' overall service to the
Company during their term, including the numbemafetings attended, level of participation, quadtyperformance, and any other
relationships and transactions that might impathstirectors' independence. In the case of nevetdireandidates, the committee also
determines whether the nominee must be indepemoieNasdaqg purposes, which determination is baged applicable Nasdaq listing
standards, applicable SEC rules and regulationgrenddvice of counsel, if necessary.

The Nominating and Governance Committes itsenetwork of contacts to compile a list of pi@l candidates, but may also engage, if i
deems appropriate, a professional search firm.Qdramittee conducts any appropriate and necessamyries into the backgrounds and
qualifications of possible candidates after cormigethe function and needs of the Board. The Cattemimeets to discuss and consider such
candidates' qualifications and then selects a neenfiar recommendation to the Board by majority vote

The Nominating and Governance Committeéasihsider director candidates recommended by btadkrs and evaluate them using the
same criteria as candidates identified by the Boattie Nominating and Governance Committee fosiaration. If a stockholder of the
Company wishes to recommend a director candidatediasideration by the Nominating and Governance@itee, the stockholder
recommendation should be delivered to the Secrefatye Company at the principal executive offiofthe Company, and must include
information regarding the candidate and the stolddranaking the recommendation.

Transaction Committee
Our Transaction Committee is responsibiedmong other things:

. reviewing and evaluating the terms and cond#i@nd to determine the advisability of, any pa&tricquisition of the Company
or any acquisition by the Company (collectivelyclea "Potential Transaction");

. negotiating with any party with respect to the terand conditions of any Potential Transaction graternative thereto and, if

the Transaction Committee deems appropriate, ljésuto the limitations of applicable law, appmyithe execution and
delivery of documents in connection with any Pdgriiransaction or any alternative transaction ehdsf of the Company;
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. determining whether a Potential Transaction oratgrnative thereto negotiated by the TransactiomRittee is fair to, and in
the best interests of, the Company and its stockdns] and

. recommending to the full Board what action,rif/ashould be taken by the Board with respectRotntial Transaction or any
alternative thereto.

Each of Sky Dayton, Charles Boesenbergl Rsiao and Terrell Jones served on the Transa@mmnmittee of the Board of Directors at
various times during 2014. All members of the Teami®n Committee are independent as currently ddfimder Nasdagq listing standards. The
Transaction Committee was disbanded in Decembet.201

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

Each of Charles Boesenberg, Chuck DavisMictiael Finley served on the Compensation Committethe Board of Directors during
2014. None of the members of the Compensation Ctiesnivas at any time during the 2014 fiscal yeaa{@ny other time) an officer or
employee of the Company. None of our executivecefi serves as a member of the board of directasmpensation committee of any entity
that has one or more executive officers serving member of our Board of Directors or Compensafiommittee.

BOARD LEADERSHIP STRUCTURE

We separated the positions of the Chairafahe Board and Chief Executive Officer until garevious Chairman of the Board, Sky
Dayton, retired from our Board of Directors in Agg2014. Mr. Dayton founded Boingo Wireless, andBaoard of Directors determined that
we would be best served by continuing to have ar@laa with deep operational and strategic knowleafgeur business. Therefore, following
Mr. Dayton's retirement, our Board of Directors doned the roles of Chairman and Chief Executivad@ff naming David Hagan, our Chief
Executive Officer, as Chairman of the Board. Inroection with this change, our Board also appoi@tbdrles Boesenberg as our Lead
Independent Director. Our Lead Independent Direistoesponsible for calling special meetings ofittdependent directors and chairing all
meetings of the independent directors.

RISK OVERSIGHT MANAGEMENT

Our Board provides risk oversight for ontiee company by receiving management presentatinakiding risk assessments, from all
functional areas of our company, and discussingatlassessments with management. The Board's avgkallversight is supplemented by the
various committees. The Audit Committee discuss#ls mranagement and our independent auditors ckimanagement guidelines and
policies, our major financial risk exposures anel steps taken to monitor and control such exposures

Our Compensation Committee oversees ridad to our compensation programs and discussesanagement its annual assessment
of our employee compensation policies and progr&ased upon this review, our Compensation Commitedieves that any risks arising fri
such policies and practices are not reasonabliylikechave a material adverse effect on the Compatiye future. Specifically, we believe that
the elements of our compensation program do nailgage unnecessary or excessive risk-taking. Beades are fixed in amount and thus do
not encourage risk-taking. A significant proportioithe compensation provided to our executived,aamaterial amount of the compensation
provided to other employees, is in the form of kiegn equity awards that are important to helphfeirtalign employee interests with those of
our stockholders. We do not believe that these dsvancourage unnecessary or excessive risk-takicauise the ultimate value of the awards
is tied to our stock price, and because awardstaggered and subject to long-term vesting schedalbelp ensure that employees have
significant value tied to long-term stock pricefpemance.
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MEETINGS OF THE BOARD OF DIRECTORS

The Board of Directors met five times dgriz014. Each Board member attended 75% or moteecdggregate of the meetings of the
Board and of the committees on which he served] theting the period for which such member was aadar or committee member. Members
of the Board and its committees also consultedimédly with management from time to time and acegarious times by written consent
without a meeting during 2014. We do not have an&drpolicy regarding attendance by members of thar@® of Directors at our annual
meeting of stockholders, and one director attermded@014 Annual Meeting of Stockholders.

CODE OF BUSINESS CONDUCT AND ETHICS

The Company has adopted the Boingo Wireless Code of Business Conduct and Ethics thaliegppo all directors, officers and
employees. A copy is available on the corporateegmance section of our websitenatw.boingo.com If the Company makes any substantive
amendments to the Code of Business Conduct andsithigrants any waiver from a provision of the €talany executive officer or director,
the Company will promptly disclose the nature @& #mendment or waiver in its public filings, asuiegd by law or securities market
regulations.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain infation known to us regarding beneficial ownergifipur voting securities as of March 23, 2015
by:

. each person known by us to be the beneficial owharore than 5% of any class of our voting secesiti
. our named executive officers;

. each of our directors and director nominees; and

. all executive officers and directors as a group.

Beneficial ownership is determined in ademce with the rules of the Securities and Exch&@wamission (the "SEC") and generally
includes voting or investment power with respecidourities. Except as noted by footnote, and stibjecommunity property laws where
applicable, the persons named in the table belox® bale voting and investment power with respeetitshares of Common Stock shown as
beneficially owned by them. The table below is loagpon information supplied by officers, directarsd principal stockholders and
Schedules 13G filed with the SEC.

This table lists applicable percentage awinip based on 36,509,952 shares of Common Stdskaoding as of March 23, 2015. Options
to purchase shares of our Common Stock that ameisable within 60 days of March 23, 2015 are dekinebe beneficially owned by the
persons holding these options and convertible rfotethe purpose of computing percentage ownershtpat person, but are not treated as
outstanding for the purpose of computing any offezson's ownership percentage. Restricted stot¢k thait are expected to vest within
60 days of March 23, 2015 are also
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deemed to be beneficially owned for purposes ofputing percentage ownership of that person, buhatéreated as outstanding for the
purpose of computing any other person's ownerstipemtage.

Beneficial Ownership
Percent of
Number of Total Outstanding

Name and Address of Beneficial Owner(1 Shares Common Stock
5% Stockholders
Columbia Wanger Asset Management, LLC 4,519,501 12.4%

227 West Monroe Street, Suite 3000
Chicago, IL 6060t
Entities affiliated with New Enterprise Associate;.(3) 2,809,461 7.1%
1954 Greenspring Drive, Suite 600
Timonium, MD 2109-4135

Entities affiliated with Sky Dayton(« 2,611,001 7.2%
Named Executive Officers, Directors and Director Nminees

Charles Boesenberg( 83,67

Dawn Callahan(6 218,28(

Chuck Davis(7' 54,40

Michael Finley — —
David Hagan(8 1,805,93 4.S%
Peter Hovenier(9 209,70 *
Nick Hulse(10) 181,97¢ *
Terrell Jones(11 7,66¢ *
Derek Peterson(1: 46,90¢ *
Lance Rosenzwei —
Tom Tracey(13 127,98« *

All executive officers, directors and director només as a group
(11 persons 2,736,53: 7.5%

@

)

®)

(4)

Less than one percent.

Unless otherwise indicated, the address for eachflméal owner is c/o Boingo Wireless, Inc., 1098Ushire Blvd.,
23rd Floor, Los Angeles, CA 90024.

Based on a Schedule 13G/A filed with the Securais$ Exchange Commission on February 11, 2015.nalmiluWanger
Asset Management, LLC ("CWAM") does not directlyroany shares. As the investment adviser of ColurAb@n
Fund and various other investment companies andgeshaccounts, CWAM may be deemed to beneficialty the
shares reported herein by Columbia Acorn Fund. Atingly, the shares reported by CWAM include thekares
separately reported herein by Columbia Acorn F@WAM disclaims beneficial ownership of any shares.

The shares directly held by New Enterprise AssesidD, Limited Partnership ("NEA 10") are indirgdield by NEA
Partners 10, Limited Partnership ("NEA Partnerg) it sole general partner of NEA 10, and eadhefindividual
general partners of NEA Partners 10. The individigaderal partners (collectively, the "Individual $SPof NEA Partners
10 are M. James Barrett, Peter J. Barris and Sc@andell. NEA Partners 10 and the Individual GlFare voting and
dispositive power with regard to the shares heltNEyA 10. NEA 10 has no voting or dispositive powath regard to an
of the shares held by NEA 10 and disclaims beradfmivnership of such shares except to the exteit$ attual pecunial
interest therein. All indirect holders of the abaeéerenced shares disclaim beneficial ownershigliaipplicable shares
except to the extent of their actual pecuniaryrggetherein.

Based on a Schedule 13G/A filed with the Securaies$ Exchange Commission on April 16, 2015. Repitss2 370,000

shares held by The Dayton Family Trust of 1999, @08 shares held by The Dayton Children's Trusd &/#11/01 and
36,000 shares issuable to Mr. Dayton upon exedfisptions that are currently exercisalt
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(5) Represents 35,674 shares held by Mr. Boesenberd&0a0 shares issuable to Mr. Boesenberg uporisgesf options
that are currently exercisable.

(6) Represents 31,771 shares held by Ms. Callahdri86,509 shares issuable to Ms. Callahan upentisg of options that
are currently exercisable or will become exercisatithin 60 days of March 23, 2015.

@) Represents 18,404 shares held by Mr. Davis3éraD0 shares issuable to Mr. Davis upon exedfisgtions that are
currently exercisable.

(8) Represents 457,601 shares held by Mr. Hagan ad8,B30 shares issuable to Mr. Hagan upon exeré€igptions that
are currently exercisable or will become exercisatithin 60 days of March 23, 2015.

9) Represents 75,924 shares held by Mr. Hovemdrl33,783 shares issuable to Mr. Hovenier upercese of options that
are currently exercisable or will become exercisatithin 60 days of March 23, 2015.

(10) Represents 53,854 shares held by Mr. HuB£999 shares issuable to Mr. Hulse upon exerdisptmns that are
currently exercisable or will become exercisablthimi 60 days of March 23, 2015, and 3,125 shamsisle to Mr. Huls
upon vesting of restricted stock units within 6§slaf March 23, 2015.

(11) Represents 7,669 shares held by Mr. Jones.

(12) Represents 7,197 shares held by Mr. Petensdi89,708 shares issuable to Mr. Peterson upanisaef options that are
currently exercisable or will become exercisabltimi 60 days of March 23, 2015.

(13) Represents 38,546 shares held by Mr. Trandy88,438 shares issuable to Mr. Tracey upon esexafi options that are
currently exercisable or will become exercisablthimi 60 days of March 23, 201

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requinesdirectors, executive officers, and holders ofenthan 10% of our Common Stock to file
reports regarding their ownership and changes imesship of our securities with the SEC, and toithrrus with copies of all Section 16(a)
reports that they file.

The Company filed late Forms 4 on behatheffollowing executive officers due to delaysalculating withholding tax obligations in
connection with the vesting and automatic settleérmérestricted stock unit awards: David HagangeéhForms 4 with respect to eighteen total
transactions), Peter Hovenier (three Forms 4 vagipect to eighteen total transactions), Nick H(fiser Forms 4 with respect to twelve total
transactions), Dawn Callahan (three Forms 4 wispeet to eighteen total transactions), Michaeldyirfone Form 4 with respect to three total
transactions), Derek Peterson (three Forms 4 wihect to eighteen total transactions) and Tomejr&bree Forms 4 with respect to eighteer
total transactions). In addition, on behalf of Magan, the Company filed one late Form 4 in coraeatith the exercise of stock options and
subsequent sale of stock pursuant to a 10b5-Intggaan. Other than this, we believe that durirgftbcal year ended December 31, 2014, oul
directors, executive officers, and greater than B886kholders complied with all other applicablet®m 16(a) filing requirements. In making
these statements, we have relied upon a revielheofdpies of Section 16(a) reports furnished tangsthe written representations of our
directors, executive officers, and greater than 886kholders.

* k *
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTION S
POLICIES AND PROCEDURES FOR RELATED PARTY TRANSACTI ONS

As provided by our Audit Committee Chaelopted in connection with our initial public offeg, our Audit Committee is responsible for
reviewing and approving in advance any relatedypaansaction. Prior to our initial public offeringelated party transactions were approve
our Board of Directors. Neither the Board of Dimstnor the Audit Committee has adopted speciflcigs or guidelines relating to the
approval of related party transactions. The membkosir Audit Committee determine whether to apgrawelated party transaction in the
exercise of their fiduciary duties as directors.

RELATED PARTY TRANSACTIONS

In addition to the compensation arrangemeiith directors and named executive officers dbedrelsewhere in this proxy statement,
since January 1, 2014, there has not been a tteorsac series of related transactions in whichwege or are a party involving an amount in
excess of $120,000 and in which any director, etveewfficer, holder of more than 5% of our cape#bck, or any member of the immediate
family or person sharing the household with antheke individuals (other than tenants or employédws) or will have a direct or indirect
material interest.

Indemnification Agreements

We have entered into an indemnificatioreagrent with each of our directors and executivieef§. The indemnification agreements and
our certificate of incorporation and bylaws requigeto indemnify our directors and executive officto the fullest extent permitted by
Delaware law.

DIRECTOR COMPENSATION
Cash Compensation

Non-employee directors of the Company éigehde for paid compensation for services provideda director. For 2014, the Chairman of
the Board was entitled to receive an annual casiiner of $40,000 and each other non-employee meoflmir Board of Directors was
entitled to receive an annual cash retainer of B0, In addition, the chair of our Audit Committ&@gmpensation Committee, Nominating anc
Governance Committee, and Transaction Committee @a&ch entitled to an annual cash retainer of $80%10,000, $6,000 and $20,000,
respectively, and each non-employee director sgrwmeach such committee was entitled to an aroasil retainer of $10,000, $5,000, $3,00(
and $5,000, respectively.

Equity-Based Compensation

Prior to 2013, the equity compensation progfor our non-employee directors provided forghent of stock options. Beginning in 2013
and continuing in 2014, our equity compensatiorgpam for non-employee directors has provided sdtalyhe grant of restricted stock units
("RSU"). Accordingly, upon a non-employee direcanitial election or appointment to our Board afdators, the director will receive a one-
time RSU award covering a number of shares equaktguotient obtained by dividing $200,000 by déiverage of the closing sales price of
common stock for the five consecutive trading darysr to the date of grant. Such restricted staaiksuwill vest 25% per year over a four-year
period of continuous service. In addition, such RS\ill vest in full upon the earlier of (a) the acence of a change in control on or before
date the director's service with us terminategbpthe day immediately prior to our first reguéamual meeting of stockholders that occurs in
the fourth year following the date of grant.
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Following the conclusion of each regulanaal meeting of stockholders, each continuing nomleyee director will receive a RSU award
covering a number of shares equal to the quotietatimed by dividing $120,000 by the average ofdlesing sales price of our common stock
for the five consecutive trading days prior to tfeée of grant. In addition to the foregoing, thaiclof our Audit Committee will receive a RSU
award covering a number of shares equal to théentaibtained by dividing $80,000 by the averagthefclosing sales price of our common
stock for the five consecutive trading days prattte date of grant. Such RSUs will vest in fulbopihe earliest of (a) the first anniversary of
the date of grant, (b) the occurrence of a changemtrol on or before the date the director'siserwith us terminates, or (c) the day
immediately prior to our first regular annual magtbf stockholders that occurs in the year follayhe date of grant.

In September 2014, all outstanding stodioop previously granted to our n@mployee directors were amended to extend thepanied
post-service on our Board of Directors that vestedk options may be exercised from three montlwébtve months, subject to the original
expiration date of the option.

The following table sets forth informatiabout the compensation of each person who servadlmsctor during the 2014 fiscal year, o
than a director who also served as a named execufticer.

Fees Earnec Restricted
or Paid Stock Unit
in Cash Awards Total
Name %) ®HDRAE) 6]
Charles Boesenbe 75,00( 200,62: 275,62:
Chuck Davis 39,50( 120,37( 159,87(
Sky Dayton(4, 30,71¢ 120,37( 151,08t
Michael Finley 35,00( 120,37(  155,37!
Paul Hsiao(5 20,59¢ — 20,59¢
Terrell Jone: 61,50( 120,37( 181,87(
Lance Rosenzweig(¢ 16,66 197,42¢ 214,09:

(1) The amounts in this column represent the aggregate date fair value of stock awards granted ¢ontbn-
employee director in the applicable fiscal year patad in accordance with FASB ASC Topic 718. Setebl@
and 15 of the notes to our audited consolidateshfifal statements included in our Annual Reporform 10-K
for a discussion of the assumptions made by thepg2omin determining the grant date fair value sfitjuity
awards.

(2) As of December 31, 2014, the above-listed employee directors held outstanding RSUs underwitie
following number of shares are issuable: CharlessBaberg—31,201; Chuck Davis—18,720; Michael Firley
39,699; Terrell Jones—41,725; and Lance Rosenzwdiy454.

(3)  As of December 31, 2014, the above-listed non-eypg@alirectors held outstanding options to purchiase
following number of shares of our common stock: #®@Boesenberg—48,000; Chuck Davis—36,000; Sky
Dayton—36,000; and Paul Hsiao—24,000.

(4) Mr. Dayton resigned from our Board of Direct@ffective August 5, 2014.

(5) Mr. Hsiao's term as a member of our Board ioé&ors concluded on June 13, 2014.

(6) Mr. Rosenzweig joined our Board of Directors effeetiuly 11, 2014
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EXECUTIVE COMPENSATION
COMPENSATION DISCUSSION AND ANALYSIS

This compensation discussion and analgsiews and discusses our compensation programgdaictes for the executive officers named
in our Summary Compensation Table. This compensaliecussion and analysis, which should be reagtheg with the compensation tables
and related disclosures included below, containgdad{ooking statements that are based on our curramspkonsiderations, expectations
determinations regarding our compensation decisamasprograms.

The executive officers named in our Sumn@woynpensation Table, referred to as our named &xeafficers, are: David Hagan, Chief
Executive Officer; Peter Hovenier, Chief Financficer; Dawn Callahan, Chief Marketing Officer; ¢k Hulse, President; and Tom Tracey,
Senior Vice President of Operations.

General Overview and Objectives of our Executive Compensation Programs

Historically, our compensation programséraimed to conserve cash while attracting andmiegiexecutive officers who are highly
motivated to grow our business in the long termwith other emerging companies in the wireless stiguand the technology sector generz
we emphasize equity compensation, through a mikref-based and performance-based RSUs, to aligimtdwests of management and
stockholders, which we believe motivates the mamage: team to grow the business in the long termb@lieve that the total cash
compensation of our named executive officers (idicig their base salary plus annual incentive bosheld target the 50 percentile of our
selected peer group and that total direct compiEmsébtal cash compensation plus equity awardsjishtarget the 68 percentile of our
selected peer group.

We recognize that our success dependgtea degree on the integrity, knowledge, imagamtskill, diversity and teamwork of our
employees. To this end, we designed, and intenabidify as necessary, our compensation and bemefitgam and philosophy in order to
attract, retain and motivate talented, highly diediand committed executive officers who sharelmiginess goals and corporate values. In
doing so, we strive to reward clear, easily measpaformance goals that keep our executive ofifecused on accomplishing our long-term
business objectives, while offering sufficient fixeompensation to remain competitive within ourusitly and geography. We expect to
continue to emphasize this approach in the future.

The principal objectives of our executivempensation programs are:

. attracting, retaining and motivating talented axplegienced executives;
. rewarding executives whose knowledge, skills arfopmance are critical to and demonstrably contglio our success; and
. incentivizing our executives to manage our busimassa team.

Compensation Overview
With respect to our named executive ofdar2014:

. base salaries were adjusted to account for promotaad cost of living increases;

. annual target bonus amounts were increased émshg. Hagan and Hovenier based upon their perfaenand the
recommendation of the Company's independent coraiensconsultant;

. bonuses were paid under an annual cash incepliimebased upon our pre-established corporatadiabobjectives for 2014;
and
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. we granted RSUs with both time-based and perforerased vesting to better align total direct corspéan with the
Company's peers and to address the lack of reteatid incentive effects of underwater stock options

We generally review our executive compdoggirograms annually and make adjustments to iddal compensation as appropriate,
although we may make off-cycle adjustments if oamPensation Committee determines such changeppremiate.

Role of the Compensation Committee, Board of Directors and Management in Setting Executive Compensation

In general, our Compensation Committee reakenpensation decisions regarding our named axeafticers. During 2014,
Messrs. Boesenberg, Davis, and Finley served asotienittee members. The Compensation Committeeversil responsibility for
overseeing and, together with input from the fudlBd of Directors as the committee deems appr@prégaproving the compensation of our
Chief Executive Officer and other executive offier

We anticipate that our Chief Executive €4fi will continue to make recommendations to oum@ensation Committee regarding
compensation for other executive officers. Howewdtile our Compensation Committee will consider Gimief Executive Officer's
recommendations, it need not adopt these recomrtiendand may adjust them as it deems appropogether with input from the full Board
of Directors. The committee has authority to apprail compensation decisions regarding our exeeutfficers, although our Board of
Directors also retains concurrent authority. Thegottee may from time to time refer matters to ¢éidéire Board of Directors in order to obtain
input from other directors prior to making a demisand, if appropriate, may submit matters for apal by the full Board of Directors.

I ndependent Compensation Consultant and Peer Group

Our Compensation Committee has the authtwriengage the services of outside consultardasgast it in making decisions regarding our
executive compensation programs. In September 2062 ompensation Committee retained Compensies asdependent compensation
consultant to advise the committee in matters diggrthe compensation of our executive officers amdBoard of Directors. Neither the
company nor our Board of Directors had previoustyked with Compensia, which was selected in pachbse of its experience providing
independent advice regarding compensation matiedeards of Directors of companies and access tkehdata regarding compensation
practices in the technology sector. Compensia weised to set total cash compensation and totattltompensation between thes@nd 6(
th percentile.
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In 2013, the Compensation Committee, withadssistance of Compensia, reviewed and revisegean group against which our executive
compensation programs were reviewed, comparedeadated as a reference in setting 2013 compensdthe following constitutes the

2013 peer group:
« 8x8, Inc.
« Constant Contact, Inc.
« Demand Media, Inc.
« Globestar Technnology, Inc.

« iPass Inc.

« Limelight Networks, Inc.

« LivePerson, Inc.

« LogMeln, Inc.
« Meru Networks, Inc.

« Neutral Tandem, Inc.

OpenTable, Inc
ORBCOMM Inc.
RealD Inc.

Responsys, Inc.

ServiceSource International,
Inc.

ShoreTel Inc.

Synchronoss Technologies,
Inc.

TeleNav Inc.
USA Mobility Inc.

Yelp Inc.

In early 2014, the Compensation Commitetained The Croner Company to advise the Commigtgarding the compensation of our
executive officers and non-employee directors,aegpg Compensia. The Compensation Committee belithet The Croner Company's deep
expertise in the technology industry would provide Committee with relevant and targeted advice Chmpensation Committee directed
Croner Company to advise the Committee on settiognapensation peer group for 2014 for the purpdsvaluating the different components
of compensation paid to our named executive officEhe direction of the Compensation Committeeettirsy a peer group was to include
companies within 50% to 200% of the Company's raeeand market cap, with similar business modelstectthology companies located in
the Los Angeles area, as well as remove compamigste no longer viable as a result of materialimss changes (e.g., OpenTable, Inc.,
which was acquired by Priceline in July 2014, arriand Media, Inc., due to its business model are) si




In November 2014, the Compensation Commigproved the recommendation of The Croner Comfzaagiopt the following peer gro
for future compensation decisions:

« 8x8, Inc. « Procera Networks, In

« Constant Contact, Inc. « RealD Inc.

« Globestar Technnology, Inc. « Responsys, Inc.

« iPass Inc. « ServiceSource International,
Inc.

« Limelight Networks, Inc. « ShoreTel Inc.

« LivePerson, Inc. « Sonus Networks, Inc.

« LogMeln, Inc. « Spok Holdings, Inc.

« MaxLinear, Inc. « Synchronoss Technologies,
Inc.

« Meru Networks, Inc. » TeleNav Inc.

« Neutral Tandem, Inc. « USA Mobility Inc.

« Numerex Corp. « YelpInc.

« ORBCOMM Inc.

The compensation data from the foregoirgy peoup of companies developed with The Croneuis used as a reference point for
evaluating our executive compensation program. @lieve that the total cash compensation of our mb@xecutive officers (including their
base salary plus annual incentive bonus) shouletahe 56" percentile of our selected peer group and that thitect compensation (total
cash compensation plus equity awards) should ténged0™" percentile of our selected peer group.

Role of Stockholder Say-on-Pay Votes

We provide our stockholders with the oppoitly to cast a triennial advisory vote on execeittompensation, or a Say-8ay proposal. £
our annual meeting of stockholders held in June&26fore than 99% of the votes cast on the Salanproposal at that meeting were vote
favor of the compensation of our named executifieas, as described in the proxy statement foR0E2 annual meeting. Accordingly, the
Compensation Committee believes that this affirmaskdholder support for our executive compensatiolicies and practices, and no material
changes were made to such policies and practic231i@ or 2014 as a result of our Say-on-Pay prd@oshvoting results in June 2012. The
Compensation Committee will continue to considerrbsults of future Say-on-Pay votes when makitgréucompensation decisions for our
named executive officers. As we announced afte20a® annual meeting, we will provide our sharearddhe opportunity to cast an advisory
Say-on-Pay vote on a triennial basis, until thet agvisory vote on this matter is held. Our stod&hos are being asked to vote on an advisory
Say-on-Pay proposal as disclosed in this proxgstant and in favor of the compensation of our naexedutive officers described herein.

Risk Considerations

As discussed in "Risk Oversight Managemabtive, the Compensation Committee reviews our eoasgtion programs annually and
concluded in 2014 that such programs do not créskte that could be reasonably likely to have aamak adverse effect on us.
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Elements of Compensation

Our executive compensation program curyantiludes the following components:

. annual base salary;

. annual cash incentive bonus;

. equity-based awards, including both time-basedpanfbrmance-based awards; and

. certain benefits upon involuntary termination offgayment under specified circumstances.

The weight of each of these componentsbato date been determined by any particular féagralthough our overall mix of total
compensation has historically emphasized and coegito emphasize equity-based awards for theirtemg incentive and retention value.
specific mix of components has been and will cargito be within the discretion and business judgroéour Board of Directors and the
Compensation Committee, which have placed greatphasis on considerations specific to the individhadding a particular executive
position than on general market data.

Base Salary

We provide a base salary to our named ¢ixecafficers to compensate them for services rezien a day-to-day basis during the year
and to provide sufficient fixed cash compensatmaltow them to focus on their ongoing respondibsi. The base salaries of all executive
officers are reviewed annually and adjusted wheresgary to reflect individual roles and performaasevell as market conditions. In Febru
2014, as a part of the annual review process aaddount for increases in costs of living, the bsedaries of each of Messrs. Hagan, Hoveniel
and Hulse were increased 3%: Mr. Hagan's baseysats increased from $450,000 to $463,500, Mr. s base salary was increased i
$300,000 to $309,000, and Mr. Hulse's base salasjimcreased from $325,000 to $334,750. Followigpnomotion to Chief Marketing
Officer, Ms. Callahan's base salary was set at $280for 2014. Following his appointment as a $&cli6 executive officer, Mr. Tracey's base
salary was set at $260,000 for 2014.

In connection with the Compensation Comeeit annual review process in February 2015, tbe salaries of our named executive
officers were each increased for 2015, to accoambéth an increase in the cost of living and taemdosely align the executives with the0
percentile for total cash compensation of our geeup. The named executive officers received a bakary increase ranging from 3% to 8%,
with Mr. Hagan receiving the largest increase att8sosition him at 98% of the 30 percentile of our peer group. The actual baseysala
increases that our named executive officers redeaave as follows: Mr. Hagan's base salary was asa@ from $463,500 to $500,000;
Mr. Hovenier's base salary was increased from $8UBto $324,000; Mr. Hulse's base salary was isefrom $334,750 to $345,000;
Ms. Callahan's base salary was increased from $26Qp $276,000; and Mr. Tracey's base salary masased from $260,000 to $268,000.

Annual Cash Incentive Bonuses

We use annual cash incentive bonuses tarceaur named executive officers for the achieveroénompany performance goals. Each
year, we adopt new corporate financial objectiveden our management incentive compensation plamotivate and reward our sen
executives, including our named executive officersgttain specific short-term performance objexgithat, in turn, further our long-term
business objectives. These objectives are basedaqgyporate targets, rather than individual objedi In setting target payout levels under ou
management incentive compensation plan, our Boalbdrectors and Compensation Committee consideigttical payouts, the total cost to
the company should performance objectives be aetliamd our retention needs. The Compensation
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Committee retains discretion to reduce or elimimetgment under our management incentive compemnspiam.

The performance goals under our managemeative compensation plan include two corporatarfcial objectives, each with an
established threshold and maximum achievement.lg@vel relative weighting of each financial objeetitogether with 2014 target levels,
actual achievement, and the percentage of tarpé\aed, is as follows:

2014 Target Actual 2014
Relative Level Achievement % of Target
Financial Objective Weighting Achievement Metrics Achieved
Revenue 80% $ 122,000,000 $ 119,297,00 98%(1)
Adjusted EBITDA(2) 20% $ 28,300,00 $ 23,000,00(3) 81%

Q) For 2014, the revenue portion of the annual ingertlionus was determined and paid on a quarterlg,baish the
following target levels of achievement, weightiraggl actual achievemel

Relative Target Level Actual % of Target
Applicable Quarter Weighting Achievement Achievement Achieved
1 16% $ 24,400,00 $ 26,452,00 10€%
2 18% $ 27,450,00 $ 28,396,00 105%
3 22% $ 33,550,000 $ 30,822,00 92%
4 24% $ 36,600,000 $ 33,627,00 92%

(2)  Foradiscussion of Adjusted EBITDA, see footnote 1Selected Financial Data" included in our Anifaport on
Form 10-K.

3) Excludes a or-time cost to terminate one of our venue contr:

For each financial target, achievementheftarget equates to 100% of the bonus payoutangpfto 120% of the target, there is a bonus
payout of 150%. With respect to the revenue objestiunderachievement at the floor of 90% of tharftial targets results in a bonus payout
of 50% for the objective, while with respect to BBITDA objective, underachievement at the flooi766 of the financial target results in
50% of the bonus payout for the objective. Below flbor levels of each of the financial targetgréhis no target payout. In the event of any
under- or over-achievement, straight-line interpolais applied from target levels.

Target bonuses for our named executiveefi under the 2014 plan were as follows:

% Bonus
Financial Target
Executive Officer Objectives(1) Bonus ($)
David Hagar 10C%* $ 463,50(
Peter Hovenie 75%* $ 231,75(
Dawn Callahar 55% $ 143,00(
Nick Hulse 75% $ 251,06:
Tom Tracey 55% $ 143,00(
* Includes for Mr. Hagan an increase from his 201@eBbonus percentage of 95% and for Mr. Hovenienareas

from his 2013 target bonus percentage of 60%.

(1) Bonus targets are expressed as a percentage edhetive's base salal
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Our Compensation Committee met in Febr2ad5 and determined the achievement of the finhnbijactives applicable under the
management incentive compensation plan for 20k &0% level as follows: Mr. Hagan—$368,398; Mr.veinier—$184,199;
Ms. Callahan—$113,659; Mr. Hulse—$199,549; and Macey—$113,659. The portion of these amountsatizble to revenue were paid on
a quarterly basis; any remaining unpaid amountduding the portion attributable to adjusted EBITDx®ere paid following the end of the
calendar year.

In February 2015, our Compensation Commitiso approved a new set of performance goals unolenanagement incentive
compensation plan for 2015 that are closely aliguitd the 2014 plan: 80% of the performance godlsagain be related to the achievement
of quarterly revenue targets and 20% will agaimddated to the achievement of an annual EBITDAdarghe 2015 plan has similar threshold,
target and maximums as were in effect for 201#paigh for the quarterly revenue targets, achieveistemp to 110% of the target (instead of
120% of the target) will result in a bonus payout80%. No changes were made to the target borfasesir named executive officers for
2015, which are a percentage of base salary arasdm@lows: Mr. Hagan—100%; Messrs. Hovenier andse—75%; Ms. Callahan and
Mr. Tracey—55%.

Equity-Based Awards

We believe that equity-based awards engguoair named executive officers to focus on theg+amm performance of our business. Our
Board of Directors grants equity awards to exeastiand other employees in order to enable therart@jpate in the longerm appreciation ¢
our stock price. Additionally, we believe our eguatvards provide an important retention tool for named executive officers, as they are
subject to multi-year vesting. To date, we haveattutpted stock ownership guidelines for our namedtive officers.

Historically, we granted equity-based awgardthe form of stock options, including optiomamgted at the commencement of employment
and additional awards each year. The size of fitialioption grant made to each named executivie@ffupon joining our company is primai
based on competitive conditions applicable to @#@ed executive officer's specific position. We alsasider the number of shares underlying
options granted to other executives in comparab$itipns within our company using a model that éders options awarded as a percentac
shares outstanding. For subsequent equity gramisrtnamed executive officers, our Compensation @itae receives input from our Chief
Executive Officer and expects to receive input fiitsrcompensation consultants in the future.

Due to a need to retain and motivate oecetive team in light of a significant number ohtierwater" stock options and considering the
competitive conditions in the wireless industryihich we compete for executive talent, the compémsaommittee began granting RSUs to
our named executive officers and other employedéarch 2013. After reviewing reports from our compation consultant in February 2014,
we determined that additional equity awards gratdealir named executive officers and other emplswt®uld continue to be in the form of
RSUs; provided, however, that the compensation dtieendetermined that a portion of the RSUs grataezlir officers, including our named
executive officers, should be performance-basetie@d of vesting based solely on service to us.Gampensation Committee determined tha
a mixture of 2/3 time-based RSUs and 1/3 perforradrased RSUs would be appropriate for 2014 andgediae appropriate incentive and
retention aspects for our named executive offickesordingly, we granted the following RSUs to eiamed executive officers in February
2014 with solely time-based vesting: Mr. Hagan—2368, units; Mr. Hovenier—104,181 units; Ms. Callaka®¥,727 units; Mr. Hulse—
138,908 units; and Mr. Tracey—34,727 units. Thedoing retention awards vest in twelve succesgjvalequarterly installments
commencing on June 1, 2014.
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In addition, our named executive officesravgranted the following performance-based RSWsbruary 2014: Mr. Hagan—102,626
units; Mr. Hovenier—51,313 units; Ms. Callahan—104 1nits; Mr. Hulse—68,417 units; and Mr. Tracey—4DA units. The number of
performance-based RSUs that each named execufiverafias eligible to vest in was based on the ahrevenue growth rate achieved by the
Company during the fiscal year ended December @14,2as compared with the prior fiscal year, andmeined as follows:

Annual Revenue Growth Rate Maximum Percentage of RSU:

in Fiscal Year 2014 Eligible to Vest*

Less than 7.09 0.C%
7.0% 50.00%
8.0% 56.25%
9.0% 62.5(%
10.0% 68.75%
11.0% 75.0(%
12.0% 81.2t%
13.0% 87.5(%
14.0% 93.75%
15.0% or more¢ 100.0(%
* Straigh-line interpolation for amounts between the incretaeet forth above

Our Compensation Committee met in Febr2&ds and determined that the rate at which our @mewenue grew during the 2014 fiscal
year over the prior fiscal year was at 11.8% arad 8% of the performan-based RSUs would be eligible to vest, subjechéoramed
executive officer's satisfaction of the servicedmhgesting conditions also applicable to such R83%/ 3% of the performance-based RSUs
which are eligible to be earned subject to serbiased vesting conditions vested on March 1, 201 tae remainder will vest in eight equal
quarterly installments thereafter, such that th&&®ill be fully vested on March 1, 2017, subjextiie named executive officer's continued
service with the Company through each applicab$ting date.

In February 2015, our Compensation Commisiso granted additional RSUs to our named exaxofficers. As with the RSUs granted
to our named executive officers in February 20hd,Gompensation Committee determined that the R&bs granted should be a mixture of
both time-based and performance-based, with 2/[gsuto solely time-based vesting and 1/3 subjegterformance-based vesting based on
revenue growth.

We do not have, nor do we plan to estapésly program, plan or practice to time equity azgrants in coordination with releasing
material non-public information, nor do we have asyablished grant schedule. However, we genagedigt equity awards—including stock
options and RSUs—on a day when our trading windoapien.

Severance and Change of Control Benefits

Our Board of Directors believes that ihecessary to offer senior members of our exectiam severance benefits to ensure that they
remain focused on executing our strategic plamduding in the event of a proposed or actual adtimns We have entered into employment
agreements with our named executive officers teigeothem with additional severance benefits uppmsoluntary termination of
employment under specified circumstances priontbfallowing a change of control. The terms of thagreements are described below in "
Severance or Employment Agreemehts
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Perquisites
We do not provide any significant perq@sior other personal benefits to our named exexofficers.
Benefits

We provide the following benefits, which Welieve are typical of the companies with whichaeenpete for employees, to our named
executive officers on the same basis providedltofalur employees:

. health, dental and vision insurance;
. life insurance and accidental death and dismembd@rmsurance;

. a 401(k) plan;

. an employee assistance plan;
. short and long-term disability insurance;
. a medical and dependent care flexible spendingusatcand

a health savings account.
Certain Corporate Governance Considerations

We currently do not require our executifficers to own a particular number of shares of camnmon stock. The Compensation
Committee is satisfied that stock and option hajdiamong our executive officers are sufficienhat time to provide motivation and to align
their interests with those of our stockholders. lde@r, we prohibit all directors and employees fitwedging their economic interest in the
Company securities that they hold.

Tax Considerations
We do not provide any tax gross-ups toexarcutive officers or directors.

Section 162(m) of the Code limits deduditipof certain compensation to $1.0 million perayéor the Chief Executive Officer and the
three other executive officers (other than the Chirancial Officer) who are highest paid and enyplib at year-end. If certain conditions are
met, performance-based compensation may be excfuoladhis limitation. The stock options and penfiencebased RSUs we have grante
named executive officers to date are designed atifguas performance-based compensation for pugpog&ection 162(m), and we expect
compensation amounts related to such options arfdrpgnce-based RSUs to be fully deductible. Attthme of our 2015 annual stockholders
meeting, we will no longer qualify for special relender Section 162(m) that apply to companiestthae recently gone public. So that we
may continue after this post-initial public offegiperiod to grant qualifying performance-based censation, we are submitting our amended
2011 Equity Incentive Plan for re-approval by oimckholders through Proposal 4 in this proxy staeinlf approved, it will allow us to grant
cash and equity awards exempt from this deductioitdtion rule. Please see Proposal 4 below.

While our Compensation Committee has nopéatl a formal policy regarding tax deductibilifyoompensation paid to our named
executive officers, our Compensation Committee magrcise discretion to pay nondeductible compemsitifollowing the requirements of
Section 162(m) would not be in the interests ofsiackholders.
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COMPENSATION COMMITTEE REPORT

The Compensation Committee has revieweddasulissed the foregoing Compensation DiscussidrAaalysis with management and,
based on such review and discussions, the Compem&ammittee has recommended to the Board of Rire¢hat the Compensation
Discussion and Analysis be included in this Protat&nent.

Submitted by the following members of thenghensation Committee:

Charles Boesenberg
Chuck Davis
Michael Finley

2014 SUMMARY COMPENSATION TABLE

The following table provides informatiorgegding the compensation of our "principal exeatificer,” our "principal financial officer,"
and our next three most highly compensated exexofiicers during the 2014 fiscal year. We refethtese individuals as our "named
executive officers."

Non-Equity
Incentive Plan All Other
Stock Option Compensation Compensation
Salary Awards(1) Awards(1) 2) 3) Total
Name and Principal Position Year ($) ($) ($) ($) $) ($)
David Hagar 2014 463,500 1,825,53 — 368,39¢ 7,65( 2,665,07
Chief Executive
Officer 2013 450,000 949,46 — 156,27 7,500 1,563,241
201z 414,49¢ — — 146,20! 7,53( 568,23:
Peter Hovenie 2014 309,00 912,76! — 184,19¢ 7,65(C 1,413,61
Chief Financial
Officer 201: 300,000 427,26: — 65,80! 7,50C 800,56
201z 242,75( — — 57,88 7,508 308,13t
Dawn Callahan(4 2014 260,000 304,25: — 113,65¢ 7,65( 685,56.
Chief Marketing
Officer 201: 240,00 213,63 — 48,25¢ 7,50C 509,38t
Nick Hulse(5) 2014 334,75( 1,217,011 — 199,54¢ — 1,751,31
President 201: 216,667 358,50( 866,97! 59,56¢ — 1,501,700
Tom Tracey(6 2014 260,000 304,25: — 113,65¢ 7,65C 685,56:
Senior Vice Presiden 201: 250,00( 213,63: — 50,26¢ 7,50C 521,39
Operations

(1)  The amounts in this column represent the aggremate date fair value of stock awards or optionr@sagranted to the
officer in the applicable fiscal year computed @c@dance with FASB ASC Topic 718. See Notes 21andf the notes-
our audited consolidated financial statements ohetlin our Annual Report on Form 10-K for a distus®f the
assumptions made by the Company in determiningtiiet date fair value of its equity awards. Eacimeé executive
officer was granted performance-based RSUs in Ma@dh, the vesting of which was tied to the anmeraénue growth
rate achieved by the Company during the 2014 figeat, as compared with the prior fiscal year,escdbed in greater
detail in the "Equity-Based Awardssection of the 'Compensation Discussion and Analysieginning on page 19. The
grant date fai

@ The material in this report is not "soliciting maa" is not deemed "filed" with the SEC and ig tmbe incorporated by reference in
any filing of Boingo Wireless under the Securithed or the Exchange Act, whether made before @rdfte date hereof and irrespec
of any general incorporation language in any silotyf
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)
®3)

(4)

®)
(6)

value of the performance-based RSUs assuming tlémam revenue growth rate was achieved is includetis
column. A revenue growth rate of 11.8% has sin@nlaehieved, resulting in 80% of the performancgetddRSUs
becoming eligible to vest.

Represent amounts paid under our managemegritime compensation plan.

The amounts shown for 2014 as All Other Conspéion include matching contributions made underd@1(k) plan
during 2014. The 401(Kk) contributions are provitiedur executive officers on the same basis agitmaided to all othe
regular U.S. employees.

Ms. Callahan served as our Senior Vice PresideMarketing and Sales from January 2013 to Febr@afy, at which
time she was promoted to Chief Marketing Offices.Nallahan was not a named executive officeréenGbmpany's
2012 Proxy Statement, and therefore this table doeprovide 2012 data for her.

Mr. Hulse was appointed as President in May32@s a result, this table does not provide 2G#a tbr him.
Mr. Tracey served as our Vice President of Netwdrts January 2007 to May 2011, at which time hs wamoted to

Senior Vice President of Operations. Mr. Tracey watsa named executive officer in the Company'22Rrbxy
Statement, and therefore this table does not pea2@ 2 data for hin

2014 GRANTS OF PLAN-BASED AWARDS

The following table sets forth certain infation regarding each pldrased award granted to our named executive offehaiag our 201

fiscal year.
Estimated Future A”S%tsf '
Estimated Future/Possible Payouts Under Awards:
Payouts Under Non-Equity Equity Incentive
Incentive Plan Awards(1) Plan Awards(2) Nsuhn;?:sr gff %;?P {/gﬁf
Board Stock or of Stock
Grant  Approval  Minimum Target Maximum  Threshold Target Units Awards(3)
Name Date Date ($) ($) ($) (#) (#) (#) ($)
David
Hagan N/A N/A  231,75( 463,50( 695,25( — — — —
3/1/1¢ 2/20/1+¢ — — — — — 208,36 $1,225,16!
3/1/1¢ 2/20/1+¢ — — — 51,31 102,62¢ — $ 600,36:
Peter
Hovenie N/A N/A  115,87' 231,75( 347,62* — — — —
3/1/1¢  2/20/1+¢ — — — — — 104,18: $ 612,58
3/1/1¢  2/20/1¢ — — — 25,65¢ 51,31 — $ 300,18:
Dawn
Callah N/A N/A 71,50 143,00( 214,50( — — — —
3/1/14  2/20/1¢ — — — — — 34,727 $ 204,19!
3/1/1¢ 2/20/1¢ — — — 8,55: 17,10/ — $ 100,05
Nick
Hulse N/A N/A  125,53. 251,06 376,59 — — — —
3/1/1¢  2/20/1¢ — — — — — 138,90¢ $ 816,77
3/1/1¢  2/20/1¢ — — — 34,20¢ 68,41, — $ 400,23¢
Tom
Tracey N/A N/A 71,50 143,00( 214,50( — — — —
3/1/14  2/20/1¢ — — — — — 34,727 $ 204,19!
3/1/1¢  2/20/1+¢ — — — 8,55 17,10 — $ 100,05¢
Q) Each named executive officer was granted a noriemgentive plan award pursuant to our 2014 mamegg incentive

compensation plan which is discussed in greateildetthe "Annual Cash Incentive Bonusesection of the "
Compensation Discussion and Analysibeginning on page 17. The amounts show in they&t" column reflect the
target payout under the plan. The target amouequisl to 100% of Mr. Hagan's annual base salagt Gb

Messrs. Hovenier's and Hulse's annual base salarid$55% of Ms. Callahan's and Mr. Tracey's anhaaé salary. The
amounts shown in the "minimum" column reflect
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minimum payout of 50% of the target bonus amou@0#b of the revenue and 70% of the EBITDA targetsahieved.
The amounts shown in the "maximum" column reflaetiaximum payout of 150% of the target bonus armibioth
the revenue and EBITDA targets are achieved at 1208 actual amounts paid to each named execuficemare
shown in the Summary Compensation Table on page 21.

(2) Each of our named executive officers was g@performancéased RSUs under our 2011 Equity Incentive Plasting
of which is contingent upon the annual revenue ginaate achieved by the Company during the 20&figear, as
compared with the prior fiscal year. The numbeR8Us reflected in the table above as the "threShelglires an annual
revenue growth rate of at least 7% over the piswal year and assumes that the named executieeroffill remain
employed by the Company for a two-year period thiéee. The number of RSUs reflected in the tablevatas the
"target” requires an annual revenue growth ratgt édast 15% or more over the prior fiscal year asglmes that the
named executive officer will remain employed by @@mpany for a two-year period thereafter. No "maxin” is
applicable to these awards, as full vesting ofRB&Js may be achieved (subject to continued emplayifioe a two-year
period thereafter) at the "target."

(3) The amounts in this column represent the aggreggatet date fair value of stock awards granted ¢odtficer in the
applicable fiscal year computed in accordance wilsB ASC Topic 718. See Notes 2 and 15 of the rnotesir audited
consolidated financial statements included in onndal Report on Form 10-K for a discussion of theumptions made
by the Company in determining the grant date falue of its equity awards. For the performance-6&8Us, the grant
date fair value assumes the maximum revenue griatghwould be achieved. A revenue growth rate d8%lhas since
been achieved, resulting in 80% of the perform-based RSUs becoming eligible to ve

OUTSTANDING EQUITY AWARDS AT 2014 FISCAL YEAR-END

The following table sets forth informatimgarding each unexercised option and all unveR&ds held by each of our named executive
officers as of December 31, 2014.

The vesting schedule applicable to eachtantling award is described in the footnotes tdahke below. For information regarding the
vesting acceleration provisions applicable to thgoms and
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restricted stock held by our named executive officplease see the section title?2l014 Potential Payments Upon Termination or Chainge

Control" below.

Option Awards Stock Awards
Equity
Incentive
Plan
Equity Awards:
Incentive Market
Plan or
Awards: Payout
Number  Value of
Equity Number  Market of Unearnec
Incentive of Value of Unearnec
Plan Shares Shares ol Shares,
Awards: or Shares, Units or
Number of Number of  Number of Units of ~ Units of Units or Other
Securities  Securities Securities Stock Other Rights
Underlying Underlying  Underlying Stock That Rights That
UnexercisecUnexercisec  Unexercisec Option that Have Not That Have
Exercise Option Have Have Not
Initial  Options— Options— Unearned Expiration  Not Vested(1, Not Vested(1
Date of Vesting Vested Unvested Options Price Vested Vested
Name Grant  Date (#) (#) (#) (%) Date (#) (%) (#) (%)
David
Hagan 03/07/07 03/07/0¢ 359,28( — —$ 1.4C 03/07/1 — — — —
08/21/07 08/21/0¢ 692,71t — —$ 1.4C 08/21/1 — — — —
12/31/0¢ 12/31/1( 44,00( — —$ 1.4C 12/31/1¢ — — — —
12/31/0¢ 05/04/1: 24,08 — —$ 1.4C 12/31/1¢ — — — —
12/31/0¢ 05/04/1: 19,91: — —$ 1.4C 12/31/1¢ — — — —
05/03/1: 06/03/1. 243,98: 133,79(2) —$ 13.5( 05/03/2: — — —
03/04/1% 03/01/1: — — — — — 19,61%(3) 150,46: — —
03/01/1+ 06/01/1: — — — — — 156,274(4) 1,198,60! — —
03/01/1« 03/01/1! — — — — — — —  51,31%5) 393,57
1,383,97 133,79¢ — 175,88¢ 1,349,06! 51,31¢ 393,57:
Peter
Hovenig)8/21/0: 08/21/0¢ 45,78 — —$ 1.4C 08/21/1 — — — —
12/31/0¢ 12/31/1( 18,00( — —$ 1.4C 12/31/1¢ — — — —
05/03/1: 06/03/1. 86,11: 47,2242) —$ 13.5( 05/03/2: — — — —
03/04/1% 03/01/1« — — — — — 8,82{3) 67,71 — —
03/01/1< 06/01/1« — — — — — 78,13¢4) 599,30: — —
03/01/1« 03/01/1 — — — — — — —  25,65((5) 196,78:
149,89: 47,22 — — — 86,96¢ 667,01 25,65¢ 196,78.
Dawn
Callah. 03/22/07 03/22/0¢ 55,37¢ — —$ 1.4C 03/22/1 — — — —
04/22/0¢ 04/22/1( 7,80(C — —$ 1.4C 04/22/1¢ — — — —
12/31/0¢ 12/31/1( 20,00( — —$ 1.4C 12/31/1¢ — — — —
12/31/0¢ 03/03/1: 20,00( — —$ 1.4C 12/31/1¢ — — — —
05/03/1: 06/03/1: 71,75¢ 39,354(2) —$ 13.5( 05/03/2: — — — —
03/04/1% 03/01/1: — — — — —  4,4143) 33,85t — —
03/01/1« 06/01/1: — — — — — 26,0444) 199,76! — —
03/01/1¢ 03/01/1! — — — — — — 8,5545) 65,59
174,93: 39,35: — — — 30,45¢ 233,62 8,552 65,59:
Nick
Hulse 05/01/1: 05/01/1: 98,95¢ 151,0446) —$ 7.17 05/01/2: — — — —
05/01/1% 05/01/1« — — — — — 31,25((7) 239,68t — —
03/01/1< 06/01/1: — — — — — 104,18:(4) 799,06t — —
03/01/1< 03/01/1! — — — — — — —  34,20¢5) 262,37!
98,95¢ 151,04: — — — 123,85¢ 1,038,75  34,20¢ 262,37!
Tom
Tracey 04/22/0¢ 04/22/1( 75C — —$ 1.4C 04/22/1¢ — — — —
12/31/0¢ 12/31/1( 4,58t — —$ 1.4C 12/31/1¢ — — — —
12/31/0¢ 03/03/1: 771 — —$ 1.4C 12/31/1¢ — — — —
05/03/1: 06/03/1: 71,75¢ 39,354(2) —$ 13.5( 05/03/2: — — — —
03/04/1% 03/01/1« — — — — —  4,1443) 33,85t — —
03/01/1+ 06/01/1« — — — — — 26,0444) 199,76! — —
03/01/1« 03/01/1! — — — — — — — 8,5545) 65,59
77,86: 39,35: — — — 30,45¢ 233,62 8,552 65,59:

(€
)
3

The closing price of a share of our common stocenember 31, 2014 was $7.67.

a series of four successive equal quarterly imataits over each additional quarter of service tfteee

“
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Shares underlying the option vest in a series cfut®essive equal monthly installments commencmthe initial vesting date.

Shares underlying the RSU award vest with respe80% of the shares on the initial vesting date, amadditional 12.5% of the underlying shares vélt ovel

Shares underlying the RSU award vest in a seriésalfe successive equal quarterly installmentsroencing on the initial vesting date.




2014 OPTION EXERCISES AND STOCK VESTED

The following table shows the number ofrelkaacquired upon exercise of options by each naxecutive officer during the 2014 fiscal
year and the number of restricted stock units bgldach named executive officer that vested dutieg2014 fiscal yea

Option Awards Stock Awards
Number of Number of
Shares Value Shares Value

Acquired Realized on Acquired Realized on

on Exercise Exercise on Vesting Vesting(2)
Name # ®O) # ®)
David Hagar 282,25 1,914,68 189,41( 1,259,80.
Peter Hovenie — — 87,83¢ 585,65¢
Dawn Callahar — — 39,57¢ 261,58¢
Nick Hulse — — 53,47 373,10!
Tom Tracey — — 39,57¢ 261,58

(1)  The value realized on exercise represents the nuafilsbares acquired multiplied by the excess efritarket
value of the common stock upon exercise over tipdicgble exercise price per share of the option.

(2) Represents the closing price of a share of our comstock on the date of vesting multiplied by thienber of
shares that have vestt

PENSION BENEFITS AND NONQUALIFIED DEFERRED COMPENSA TION

We do not provide a pension plan for oupkayees, and no named executive officers partieghat a nonqualified deferred compensatior
plan during 2014.
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2014 POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE

IN CONTROL

Please seeSeverance or Employment Agreemérislow for a description of the severance arrargggsfor our named executive

officers.

The following table describes the poterp@yments and benefits for each of our named execotficer's under their employment
agreements upon an involuntary termination, aagheofficer's employment terminated as of Decerdtie2014.

Name

David Hagar

Peter Hovenie

Dawn Callahar

Nick Hulse

Tom Tracey

Qualifying Involuntary

Qualifying Termination of
Involuntary Employment within
Termination of 12 months after a
Employment Change in Control
Benefit $) (€)
Cash Severanc 927,00( 927,00
Health Benefits 23,730 23,737
Vesting of Options(1 — —
Vesting of RSUs(2 1,215,88 2,136,211
Total Value 2,166,62. 3,086,94
Cash Severanc 540,75( 540,75(
Health Benefits 17,46¢ 17,46¢
Vesting of Options(1 — —
Vesting of RSUs(2 334,06 1,060,58!
Total Value 892,28t 1,618,80.
Cash Severanc 195,00( 403,00(
Health Benefits 8,902 11,86¢
Vesting of Options(1 — —
Vesting of RSUs(2 100,44 364,80¢
Total Value 304,34t 779,67
Cash Severanc 585,81: 585,81.
Health Benefits 17,46¢ 17,46¢
Vesting of Options(1 31,25( 75,52:
Vesting of RSUs(2 451,01¢ 1,563,51.
Total Value 1,085,54! 2,242,31
Cash Severanc 195,00( 403,00
Health Benefits 13,10: 17,46¢
Vesting of Options(1 — —
Vesting of RSUs(2 100,44« 364,80¢
Total Value 308,54! 785,27

(1)  The value of vesting of stock options shown ab@sumes that each executive's qualifying terminaifon
employment and change of control (if applicableuwoed on December 31, 2014, and was calculated by
multiplying the number of unvested option shares till accelerate by the excess of the fair maviedtie of our
common stock on December 31, 2014 ($7.67) oveapipdicable exercise price per share.

(2)  The value of vesting of RSUs shown above assuna®tth executive's qualifying termination of erypient
and change of control (if applicable) occurred @mt@mber 31, 2014, and was calculated by multiplyieg
number of unvested RSUs tt
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will accelerate by the fair market value of our coaon stock on December 31, 2014 ($7.67). The valwesting
of RSUs for a qualifying involuntary termination eployment excludes performance-based RSUs as the
performance metric was not determined to have hebieved as of December 31, 2014, and the valuesting
of RSUs for a qualifying termination of employmaevithin 12 months after a change in control includes
performanc-based RSUs assuming the maximum revenue growthvatkel be achievec

SEVERANCE OR EMPLOYMENT AGREEMENTS
David Hagan

On April 11, 2011, we entered into an ergpient agreement with Mr. Hagan that provides thilri Hagan's employment is
terminated without cause or should Mr. Hagan rekigremployment for good reason prior to, or mbent12 months after, a change
control, Mr. Hagan is entitled to 12 months of baakary, annual target bonus, 12 months of contirgalth benefits, and 24 months
vesting credit under his outstanding equity awalfdglr. Hagan's employment is terminated without®a or should Mr. Hagan resign
his employment for good reason within 12 monthiofeing a change of control, Mr. Hagan is entitledl?2 months of base salary,
annual target bonus, 12 months of continued héalttefits, and full vesting of his outstanding egaitvards.

Peter Hovenier

We entered into an employment agreemefit Mit Hovenier in April 2013 after he was promotedour Chief Financial Officer.
Under this agreement, if Mr. Hovenier's employnisrierminated without cause or should Mr. Hovengsign his employment for go
reason prior to, or more than 12 months after,aagh in control, Mr. Hovenier is entitled to 12 rtfunof base salary, a pro rata
payment of his annual target bonus, 12 months iofiltoed health benefits, and 12 months of vestiegit under his outstanding equity
awards. If Mr. Hovenier's employment is terminatéthout cause or should Mr. Hovenier resign his Eyment for good reason witl
12 months following a change in control, Mr. Howamis entitled to 12 months of base salary, antarget bonus, 12 months of
continued health benefits, and full vesting of duigstanding equity awards.

Dawn Callahan

We entered into an employment agreemeffit M. Callahan in January 2013 after she was prednmt our Senior Vice President
of Marketing and Sales. Under this agreement, if ®lahan’'s employment is terminated without causghould Ms. Callahan resign
her employment for good reason prior to, or moemnth2 months after, a change in control, Ms. Caliak entitled to 9 months of base
salary, 9 months of continued health benefits, &antbnths of vesting credit under her outstandingtg@wards. If Ms. Callahan's
employment is terminated without cause or should G&dlahan resign her employment for good reasahimvii2 months following a
change in control, Ms. Callahan is entitled to lénths of base salary, annual target bonus, 12 rmarftbontinued health benefits, and
full vesting of her outstanding equity awards.

Nick Hulse

We entered into an employment agreemefit Mit Hulse in May 2013 in connection with his apyiment as our President. Unc
this agreement, if Mr. Hulse's employment is tewtéal without cause or should Mr. Hulse resign hipleyment for good reason prior
to, or more than 12 months after, a change in obriétr. Hulse is entitled to 12 months of base sala pro rata payment of his annual
target bonus, 12 months of continued health benefitd 12 months of vesting credit under his ontiitey equity awards. If Mr. Hulse's
employment is terminated without cause or shouldHdise
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resign his employment for good reason within 12 theffollowing a change in control, Mr. Hulse isidatl to 12 months of base sale
annual target bonus, 12 months of continued héalttefits, and full vesting of his outstanding egaitvards.

Tom Tracey

We entered into an employment agreemetht Mit Tracey in September 2011 after he was prothaseour Senior Vice President
of Operations. Under this agreement, if Mr. Tras&yhployment is terminated without cause or shbirldTracey resign his
employment for good reason prior to, or more thambnths after, a change in control, Mr. Tracegrititled to 9 months of base sal
9 months of continued health benefits, and 9 moothv&sting credit under his outstanding equity msalf Mr. Tracey's employment
terminated without cause or should Mr. Tracey mes$ig employment for good reason within 12 mondilewing a change in control,
Mr. Tracey is entitled to 12 months of base salannual target bonus, 12 months of continued héaltiefits, and full vesting of his
outstanding equity awards.

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COM PENSATION PLANS

We have two equity compensation plans uadech shares of Common Stock are authorized fraace to eligible employees,
directors, and consultants: (i) the Amended anddes 2001 Stock Incentive Plan, or 2001 Plan;(é@nthe 2011 Equity Incentive
Plan, or Incentive Plan. The following table prasccertain information with respect to each of equity compensation plans in effect
as of December 31, 2014:

Number of
Securities
Remaining
Number of Available for
Securities Weighted- Future Issuance
to be Issued Average Under Equity
Upon Exercise Exercise Price Compensation
of Outstanding of Outstanding Plans (Excluding
Options, Options, Securities
Warrants Warrants Reflected in
and Rights and Rights Column (a))
Plan Category (a) (b)(1) (c)
Equity compensation plans
approved by stockholde 5,726,18. $ 5.77 4,492 31
Equity compensation plans nc
approved by stockholde — — —
Total 5,726,18. $ 5.77 4,492,31.

1) Calculated without taking into account the 1,38%,8Bares of common stock subject to outstandingsRBat
become issuable as the units v

In March 2011, our Board of Directors atmc&holders approved the Incentive Plan. The IneerRlan became effective on May 3, 2011
upon the completion of our initial public offeringhe Incentive Plan provides for the grant of incenand non-statutory stock options, stock
appreciation rights, restricted shares of our comstock, restricted stock units, and performansh eavards. The number of shares of
common stock reserved for issuance under the liveeRtan automatically increases on January 1 cif ealendar year by an amount equal to
the least of (a) 4.5% of the total number of shafesommon stock then outstanding, (b) 3,000,0@G0eshof common stock or (c) a lower
number determined by our Board of Directors. ABetember 31, 2014, options to purchase 5,229,4&&slof common stock, and RSUs
covering 2,449,716 shares of common stock werdandgg under the Incentive Plan.
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Our Board of Directors and stockholdersrappd the 2001 Plan. The 2001 Plan was terminatéulxing the completion of our initial
public offering, and no further awards will be madeler that plan. Options outstanding under thel ®I&n will continue to be governed by
their existing terms. As of December 31, 2014,amito purchase 1,525,335 shares of common stoekautstanding under the 2001 Plan.

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

AUDIT AND NON-AUDIT FEES

The following table represents aggrega#s falled or to be billed to the Company for treeéil years ended December 31, 2014 and
December 31, 2013 by PricewaterhouseCoopers LLfprincipal accountant.

Fiscal Year Ended
December 31

2014 2013

Audit Fees(1 $ 1,427,24; $ 1,465,200
Audit Related Fees(: — 45,00(
Tax Fees(3 92,67¢ 167,09:
All Other Fees — —
Total Fees $ 1,519,92 $ 1,677,29

(1) For professional services rendered for the audiémpual consolidated financial statements (ineigdhe review
of quarterly interim consolidated financial statens, statutory audits required for certain of nan-U.S.
subsidiaries, consents, assistance and reviewonfndents filed with the SEC and other services ndynpaovided
in connection with statutory or regulatory filingsengagements. For the years ended December B4 a2@l
2013, the audit fee includes fees associated withices provided in connection with the audit of miernal
control over financial reporting, as required unflection 404 of the Sarbanes Oxley Act of 2002.

(2) Audit related fees include fees incurred foyaity audits and other accounting consultations.

3) For the years ended December 31, 2014 and, 284 8es are related to international and domésti compliance
and planning.

All fees described above were -approved by the Audit Committe
PRE-APPROVAL POLICIES AND PROCEDURES

The Audit Committee's policy is to pre-appe all audit and permissible non-audit servicesleeed by PricewaterhouseCoopers LLP, ou
independent registered public accounting firm. Aeit Committee pre- approves specified servicedafined categories of audit services,
audit- related services and tax services up toispg@mounts, as part of the Audit Committee'srappl of the scope of the engagement of
PricewaterhouseCoopers LLP or on an individual tgsease basis before PricewaterhouseCoopers LeRgaged to provide a service. The
Audit Committee has determined that the renderirt@ services other than audit services by PritesauseCoopers LLP is compatible with
maintaining the principal accountant's independence
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REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIREC TORS(1)

The Audit Committee of the Board of Direst@onsists of the three non-employee directorseddnelow and operates under a written
charter adopted by the Board. The Board annualiigves the Nasdaq listing standards' definitionnafdpendence for Audit Committee
members and has determined that each member Aittie Committee meets that standard. The Boarditgddors has also determined that
Charles Boesenberg is an audit committee finamsipért as described in applicable rules and reigusibf the Securities and Exchange
Commission.

The principal purpose of the Audit Comnette to assist the Board of Directors in its gehevarsight of our accounting and financial
reporting processes and audits of our financiaéstants. The Audit Committee is responsible foesthg and engaging our independent
auditor and approving the audit and non-audit ses/to be provided by the independent auditor. Atrgit Committee's function is more fully
described in its Charter, which the Board adoptethahich the Audit Committee reviews on an annasis

Our management is responsible for prepasinginancial statements and our financial repgrprocess. PricewaterhouseCoopers LLP,
our independent registered public accounting fismesponsible for performing an independent apfditur consolidated financial statements
and expressing an opinion on the conformity of ¢hiisancial statements with U.S. generally acceptamunting principles as well as
performing an audit of the effectiveness of oueiinal control over financial reporting as of thel efi the fiscal year.

The Audit Committee has reviewed and disedsvith our management the audited financial staigs of the Company included in our
Annual Report on Form 10-K for the fiscal year eshdecember 31, 2014 ("10-K").

The Audit Committee has also reviewed asdused with PricewaterhouseCoopers LLP the alifiitancial statements in the 10-K. In
addition, the Audit Committee discussed with PriagavshouseCoopers LLP those matters required tasbassed by the auditors with the
Audit Committee under the rules adopted by the iedmpany Accounting Oversight Board (the "PCAQBditionally,
PricewaterhouseCoopers LLP provided to the Audin@ittee the written disclosures and the letter ireguby the applicable requirements of
the PCAOB regarding the independent accountant’'sramications with the Audit Committee concernindépendence. The Audit Commiti
also discussed with PricewaterhouseCoopers LLiRdespendence from the Company.

Based upon the review and discussions itestabove, the Audit Committee recommended tdtherd of Directors that the audited
financial statements be included in the Compan¥& for filing with the Securities and Exchange Guission.

Submitted by the following members of thedk Committee:

Charles Boesenberg, Chairman
Terrell Jones
Lance Rosenzwei

(1)  The material in this report is not "soliciting mad" is not deemed "filed" with the SEC and i tmbe incorporated by reference in
any filing of Boingo Wireless under the Securithed or the Exchange Act, whether made before @rdfte date hereof and irrespec
of any general incorporation language in any silotyf
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PROPOSAL 1
ELECTION OF DIRECTORS

Our Board of Directors currently consistseven directors divided into three classes, ththterms of office of each class ending in
successive years. The term of the directors cuyreatving in Class | expire on the date of the AalnMeeting.

The directors in Class Il and Class llllwbntinue in office until their terms expire aetB016 and 2017 annual meeting of stockholders,
respectively. The directors elected in Class hatAnnual Meeting will hold office until the 2018raual meeting of stockholders or until their
successors are duly elected and qualified. The measifor director in Class | and the other dirextano will continue in office for terms
extending beyond the Annual Meeting, their agesfaspril 15, 2015, their positions and offices helih the Company are set forth below.
Other biographical information for the nomineesdoector in Class land the other directors whd @ahtinue in office for terms extending
beyond the Annual Meeting is set forth in this Br&atement under the headinBitectors, Executive Officers and Corporate Goveroa—
Directors and Executive Office."

Directors are elected by a plurality of thmtes properly cast in person or by proxy. The heminees for director in Class | receiving the
highest number of affirmative votes will be elect8tiares represented by executed proxies will bedyd authority to do so is not withheld,
for the election of the two nominees named beloaweler, if you are the beneficial owner of the sisawhich means that your shares are
by a brokerage firm, bank, dealer, or other simil@granization as your nominee, your shares willb@voted for the election of directors unl
you have provided voting instructions to your noegnlf any nominee becomes unavailable for elec®a result of an unexpected occurre
your shares will be voted for the election of asgtitbte nominee proposed by our current Board oé®ors, if any. Each person nominated
election has agreed to serve if elected. We haweason to believe that any nominee will be unébkerve.

NOMINEES FOR DIRECTORS IN CLASS |

Positions and Offices

Name Age Held With the Company
David Hagar 54 Chief Executive Officer and Chairman of the Bo
Lance Rosenzwei 52 Director

Messrs. Hagan's and Rosenzweig's biographeset forth in this Proxy Statement under #aeling "Directors, Executive Officers and
Corporate Governance—Directors and Executive Office

We have determined that each of thesetdir@ominees possesses the requisite communicskilhs, personal integrity, business
judgment, ability to make independent analyticglimies, and willingness to devote adequate tintbeffort necessary to serve as an effec
member of the Board. Other specific experienceslifizations, attributes or skills of nominees tantributed to our conclusion that the
nominees should serve as directors are noted inkiographies.

DIRECTORS IN CLASS Il CONTINUING IN OFFICE UNTIL TH E 2016 ANNUAL MEETING OF STOCKHOLDERS

Positions and Offices

Name Age  Held With the Company
Charles Boesenbe 66 Director
Terrell Jone: 66 Director

37




DIRECTORS IN CLASS Il CONTINUING IN OFFICE UNTIL TH E 2017 ANNUAL MEETING OF STOCKHOLDERS

Positions and Offices

Name Age Held With the Company
Chuck Davis 54 Director
Michael Finley 54 Director

THE BOARD OF DIRECTORS RECOMMENDS
A VOTE "FOR" THE NOMINEES FOR DIRECTORS IN CLASS I:
DAVID HAGAN AND LANCE ROSENZWEIG.
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PROPOSAL 2
RATIFICATION OF APPOINTMENT OF PRICEWATERHOUSECOOPE RS LLP AS OUR
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR T HE FISCAL YEAR ENDING DECEMBER 31, 2015

The Audit Committee of the Board of Diresttias selected PricewaterhouseCoopers LLP, indepenegistered public accounting firm,
as our independent auditors for the fiscal yeairenBecember 31, 2015 and has further directednttzatagement submit the selection of
independent auditors for ratification by the staalklers at the Annual Meeting.

Neither our bylaws nor other governing doemts or law require stockholder ratification of gelection of PricewaterhouseCoopers LLP
as our independent registered public accountimg. fitowever, the Board is submitting the selectibRricewaterhouseCoopers LLP to the
stockholders for ratification as a matter of goodporate practice. If the stockholders fail tofsathe selection, the Audit Committee of the
Board will reconsider whether or not to retain tfiah. Even if the selection is ratified, the Aud@ibmmittee of the Board in its discretion may
direct the appointment of different independentitaus at any time during the year if it determirtleat such a change would be in the best
interests of the Company and its stockholders.

The affirmative vote of the holders of ajonily of the shares present in person or represkhy proxy and entitled to vote at the Annual
Meeting will be required to ratify the appointmertPricewaterhouseCoopers LLP as our independgigteeed public accounting firm for the
fiscal year ending December 31, 2015. Abstentioiiso& counted toward the tabulation of votes @asproposals presented to the stockho
and will have the same effect as negative voteskérnon-votes are counted towards a quorum, leuetrcounted for any purpose in
determining whether this matter has been approved.

THE BOARD OF DIRECTORS RECOMMENDS
A VOTE "FOR" THE RATIFICATION THE APPOINTMENT OF PR ICEWATERHOUSECOOPERS LLP
AS OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIR M FOR THE FISCAL YEAR ENDING
DECEMBER 31, 2015.
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PROPOSAL 3
ADVISORY APPROVAL OF THE COMPANY'S EXECUTIVE COMPEN SATION

In accordance with SEC rules, stockhol@eesbeing asked to approve, on a non-binding advisasis, the compensation of our named
executive officers as disclosed in this proxy staat. This is commonly referred to as a "Say on' Payposal.

This vote is not intended to address amgidip item of compensation, but rather the overathpensation of our named executive officers
and the philosophy, policies and practices desdribehis proxy statement. As described furthethim" Executive Compensatidrsection of
this Proxy Statement, beginning on page 14, inalgidhe "Compensation Discussion and Analys#énd the related tables and narrative, the
primary goals of our compensation programs araittyfcompensation employees, attract and retgjhliqualified employees, motivate the
performance of our employees towards, and rewardthievement of, clearly defined corporate gaaid,align our employees'’ long-term
interests with those of our stockholders. We belieur compensation programs reflect a pay-for-perdmce philosophy that links potential
significant compensatory rewards to achievemegbgborate operating goals and increase in stockheialue.

This Say on Pay vote is advisory, and tleeeenot binding on our Compensation Committee oaf8 of Directors. Our Board of Directc
and our Compensation Committee value the opinidsiostockholders, however, and will carefully iew and consider the voting results
when evaluating our executive compensation programs

THE BOARD OF DIRECTORS RECOMMENDS
A VOTE "FOR" ADVISORY APPROVAL OF THE COMPANY'S EXE CUTIVE COMPENSATION.
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PROPOSAL 4
APPROVAL OF AMENDMENTS TO THE
BOINGO WIRELESS, INC. 2011 EQUITY INCENTIVE PLAN

Our Board of Directors adopted the Boingwaléss, Inc. 2011 Equity Incentive Plan (the "imidee Plan") in connection with our initial
public offering in May 2011. The Incentive Planvges as our equity compensation program to provigéke individuals with an opportunity
to acquire shares of our common stock and to biefinefin increases in value of our common stock, tedeby align their interests with the
long-term interests of our stockholders. Our BaarBirectors amended the Incentive Plan on April 2015, subject to stockholder approval.

In this Proposal 4, the amended Incentia® B being submitted to our stockholders in otder

. Terminate the automatic annual share reserve isereature (the "evergreen") beginning after JgnR@t8, so that no
additional automatic annual share increases wiliothereafter;

. Eliminate the discretion to (a) reduce the eiserprice of any stock award after it has beentgrhr(b) cancel and re-grant any
outstanding stock award, and (c) take any othéoragtith respect to an outstanding stock award wwatld be treated as a
repricing under Nasdaq rules;

. Implement more conservative "share counting" piowis so that the following shares will no longerawailable for subsequent
issuance: (a) shares applied to pay the exerdise @i an option, (b) shares not otherwise issnezbnnection with the stock
settlement of stock appreciation rights, (c) shases to satisfy tax withholding obligations redgtto any stock award, and
(d) shares reacquired by the Company using casteeds from the exercise of options; and

. Ensure that certain awards granted under the liveeRtan that are intended to qualify as "perforogabased compensation”
under Section 162(m) of the Internal Revenue Cas@mended, may so qualify.

Under Section 162(m) of the Internal Rexe@ade, or Section 162(m), a publicly held compsungh as the Company will not be allowed
a federal income tax deduction for compensatiod fiacertain executive officers to the extent thatcompensation exceeds $1 million per
officer in any year. An exception to this loss detihn rule is available for compensation that diedias "performance-based compensation”
under Section 162(m). Among the conditions impaseg@erformance-based compensation is the requiretim@nsuch compensation be paid
under a plan of which certain of its terms havesiesd approval by the public company's stockholdBoscontinue our ability to grant equity
awards that qualify as performance-based compemsatid preserve our ability to deduct compensatioounts with respect to certain awards
granted under the Incentive Plan to our executffieass, we are asking our stockholders to re-apptthe material terms of the Incentive Plan
as part of this Proposal.

The affirmative vote of the holders of ajonily of the shares present in person or represkhy proxy and entitled to vote at the Annual
Meeting will be required for the approval of theemdments to the Incentive Plan. Abstentions wiltbented toward the tabulation of votes
cast on proposals presented to the stockholders/éinthve the same effect as negative votes. Broka-votes will have no effect in
determining whether this Proposal has been approved

Should such stockholder approval not baiaktl, the proposed amendments to the Incentivevidlanot be implemented. The Incentive
Plan will, however, continue in remain in effeatdastock awards will continue to be granted unterlhcentive Plan to all eligible participar
as in effect immediately prior to the amendmenés #re the subject of this Proposal 4, until &l $hares available for issuance under the
Incentive Plan have been issued, or until the @aminates on its currently scheduled March 21 128%iration date.
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Description of the Amended Incentive Plar

The principal terms and provisions of theeaded Incentive Plan are summarized below. Thersamn however, is not intended to be a
complete description of all the terms of the IneenPlan. This summary is qualified in its entirbty reference to the complete text of the
Incentive Plan. A copy of the Incentive Plan hasrbled with the SEC as an attachment to this psiatement and may be accessed from th
SEC's website at www.sec.gov. A copy of the InaenBlan will also be provided to any stockholdeomupritten request to: Corporate
Secretary at 10960 Wilshire Blvd., 23rd Floor, lAoggeles, California 90024. To the extent there ¢@a@flict between this summary and the
Incentive Plan, the terms of the Incentive Plar golvern.

Share Reserve. Currently, the number of shares of our commonksreserved for issuance under the Incentive Play not exceed
8,693,162 shares. Such number will automaticallydase on January 1, beginning on January 1, 28d éaluding January 1, 2018, by the
least of (a) 4.5% of the total number of sharesomfimon stock that are outstanding at that time3{®)0,000 shares, or (c) a lower number
determined by our Board of Directors. No more tBa&93,162 shares of common stock plus the additslreres added to the Incentive Plan
each year may be issued upon exercise of incestidak options. Should the stockholders not appthigeProposal 4, the foregoing evergreen
feature will continue until January 2021.

The Incentive Plan provides that no pgrtiait may receive options or SARs covering more 800,000 shares in one calendar year,
except that an employee may receive options or SRering up to an additional 1,000,000 sharekéncalendar year in which his or her
employment begins. In addition, no participant megeive restricted stock or RSUs covering more th800,000 shares in one calendar year,
except that an employee may receive restrictek ib&SUs covering up to an additional 500,000 efi&@r the calendar year in which his or
her employment begins. Stockholder approval of Bigposal 4 constitutes a re-approval of the faregshare limitations for purposes of
Section 162(m) of the Code.

If a stock award granted under the IncenBan expires, is forfeited, or otherwise ternmgsatithout being exercised or settled in full, the
shares of our common stock not acquired pursuathietgtock award will become available for subsatissuance under the Incentive Plan. If
a stock award is settled in cash rather than shawebk cash settlement will not reduce the numbshares available for issuance under the
Incentive Plan. Notwithstanding the foregoing, ibkowing shares will not be available for subsejuissuance under the Incentive Plan:

(a) shares applied to pay the exercise price @idion, (b) shares not otherwise issued in conaratiith the stock settlement of stock
appreciation rights, (c) shares used to satisfymitixholding obligations relating to any stock adiaand (d) shares reacquired by the Compan
using cash proceeds from the exercise of options.

As of April 15, 2015, options to purchas®tl of 2,752,099 shares of common stock werstantling under the Incentive Plan at a
weighted average exercise price of $9.40 per sfideexpiration dates of such options range frony Bla2021 to February 10, 2024. There
were also a total of 2,342,446 shares of our comstotk subject to issuance upon vesting and sedtieof outstanding restricted stock units.
The closing price per share of our common stocRpril 15, 2015 was $8.40.

Administration. In general, the Compensation Committee of cearB of Directors administers the Incentive Plame Term plan
administrator, as used in this summary, means tmepénsation Committee, our Board of Directors,myr @ther person, to the extent acting
with the scope of its administrative jurisdictionder the Incentive Plan. The plan administratordmamplete discretion to make all decisions
relating to the interpretation and operation ofliheentive Plan, including the discretion to detiernwho will receive an award, the type of
award to grant, the number of shares covered bgawaed, vesting requirements, if any, and the disgtures and conditions of each award.
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Notwithstanding the foregoing, the plan &ustrator of the Incentive Plan does not havediseretion to (a) reduce the exercise price of
any stock award after it has been granted, (b)etarallow the holder of a stock award to surreritle stock award in exchange for cash or a
new stock award that has the effect of reducingettercise price of an outstanding stock awardg¢ptake any other action with respect to an
outstanding stock award that would be treatedraprcing under Nasdaq rules. Should the stockmsldet approve this Proposal 4, stock
awards will remain subject to repricing by the patministrator.

Eligibility. Employees, members of our Board of Directors wte not employees, and consultants are eligibpatticipate in the
Incentive Plan. As of April 15, 2015, approximat@l¥6 persons (including 6 executive officers ambB-employee directors) were eligible to
participate in the Incentive Plan.

Types of Awards. The Incentive Plan provides for the followiypés of awards:

. options to purchase shares of our common stock;

. stock appreciation rights ("SARSs");

. restricted shares of our common stock ("restdctock™);
. restricted stock units ("RSUs"); and

. performance cash awards.

Valuation. For purposes of establishing the option prive far all other valuation purposes under the ItigerPlan, the fair market
value of a share of common stock on any relevatet idahe closing price per share of common stacthat date, as such price is reported on
the Nasdaq Global Market. On April 21, 2015, theifi@arket value of the common stock determinedwrhsasis was $7.95 per share.

Stock Options. A stock option gives the optionee a right toghase shares of our common stock at a fixed plétermined at the time
the option is granted. Stock options are grantedyant to stock option agreements adopted by #regdministrator. The plan administrator
determines the terms and conditions of optionstgchander the Incentive Plan, including whethey thiee incentive stock options ("ISOs") t
may qualify for favorable tax treatment under Satd22 of the Code, or nonstatutory stock optidNSOs") that do not so qualify. The
exercise price of options granted under the Ingerflan may not be less than 100% of the fair markieie of our common stock on the grant
date.

Optionees may pay the exercise price bygisi

. cash;

. shares of common stock that the optionee alreads;

. an immediate sale of the option shares throulgtoker designated by us;
. promissory note, to the extent permitted by Ejajple securities laws; and
. other forms of payment approved by the plan adrmatisr.

Options vest at the time or times determhibg the plan administrator. In most cases, ouiooptvest over the four-year period following
the date of grant. Options generally expire 10 yadter they are granted, except that they geyezapire earlier if the optionee's service
terminates earlier.
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Stock Appreciation Rights. A SAR allows a recipient to benefit from incsea in the value of our common stock, but doeprmtide
any ownership interest in our common stock. SARsgganted pursuant to SAR agreements adopted tptahedministrator. The plan
administrator determines the strike price of ea8R Svhich can not be less than 100% of the fairketvalue of our common stock on the «
of grant. Upon exercise of a SAR, we will pay tlzetigipant an amount equal to the product of (e)dkcess of the per share fair market value
of our common stock on the date of exercise oveisthke price, multiplied by (b) the number of |saof our common stock with respect to
which the SAR is exercised. This amount may be pa@hsh, shares of our common stock, or any coatioin thereof. Each SAR may or may
not be subject to vesting, and vesting, if anyllsit@ur at such times or upon satisfaction of scehditions specified by the plan administra
SARs generally expire 10 years after they are grhrexcept that they generally expire earlier éf thcipient's service terminates earlier. The
Company has not granted SARs under the Incentive. Pl

Restricted Stock. Restricted stock awards are granted pursuanestacted stock agreements adopted by the plaringstrator which
include provisions regarding the number of shaneggrticipant may be issued, the purchase pfie@yi, and the restrictions to which the
shares will be subject. Awards of restricted stoay be granted in consideration for (a) cash, (bpe@rty, (c) past or future services rendered
to us or our affiliates, (d) a promissory notette extent permitted by applicable securities lawwgge) any other form of legal consideration
approved by the plan administrator. The issuedesharay either be immediately vested upon issuanselgect to a vesting schedule tied to
length of service or attainment of performance godpon termination of the participant's servibe, $hares issued pursuant to a restricted
stock award may be subject to forfeiture to, ourepase by, the Company. The Company has not graestricted stock under the Incentive
Plan.

RSUs. RSUs represent the right to receive the vafighares of our common stock at a specified dathdrfuture. RSU awards are
granted pursuant to RSU agreements approved lglaheadministrator. Upon settlement, the shares; tash equivalent, or any combination
thereof are delivered to the recipient. No castsittaration is required in connection with a RSU mlv&ach award of RSUs may or may not
be subject to vesting tied to length of servicattainment of performance goals and may be settietkdiately upon vesting or on a deferred
basis. Dividend equivalents may be credited ineespf shares covered by a RSU award.

Performance-Based CompensatioriThe Incentive Plan is designed to allow the Gensation Committee to issue restricted stock and
RSUs that qualify as "performance-based compenmsatidhin the meaning of Section 162(m) of the Cafleertain conditions are met.
Accordingly, the Compensation Committee may stmectestricted stock and RSUs so that they are gragted or vest upon the attainment of
certain pre-established objective performance gd&le performance
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criteria that may be used by the Compensation Ctimenior awards of restricted stock or RSUs cordist

» Earnings (before or after taxe « Sales or revenu

« Earnings per share « Expense or cost reduction

« Earnings before interest, taxes and depreciation « Working capital

« Earnings before interest, taxes, depreciation amorization « Economic value added (or an equivalent metric)
« Total stockholder return « Market share

« Return on equity or average stockholders' equity « Cash measures including cash flow and cash balance
« Return on assets, investment or capital employed « Operating cash flow

« Operating income « Cash flow per share

« Gross margin « Share price

» Operating margin « Debt reduction

« Net operating income « Customer satisfaction

» Net operating income after tax « Stockholders' equity

« Return on operating revenue « Contract awards or backlog

» Objective corporate or individual strategic goals « Objective individual performance goals

Performance goals may be measured soletyamporate, subsidiary or business unit basia,aambination thereof. Further, performa
goals may reflect absolute entity performance ilaive comparison of entity performance to thefgrenance of a peer group of entities or
other external measure of the selected performeritegia.

The Compensation Committee may adjustdbalts under any performance criterion to excl@apasset write-downs; (b) litigation,
claims, judgments, or settlements; (c) effectshainges in tax law, accounting principles, or priavis affecting reported results; (d) accruals
for reorganization and restructuring programsgfdyaordinary, unusual or non-recurring itemsgefthange rate effects for non-U.S. Dollar
denominated net sales and operating earnings;grafiatutory adjustments to corporate tax rates.

Performance Cash Awards.Performance cash awards may be granted ungléndkntive Plan that qualify as performance-based
compensation that is not subject to the incomel&guctibility limitations imposed by Section 162(of)the Internal Revenue Code, if the
award is approved by the Compensation Committedladrant or vesting of the award is tied solelyhe attainment of performance goals
during a designated performance period. To theneagerformance cash award is not intended to gowith Section 162(m) of the Internal
Revenue Code, the plan administrator may seleet atleasures of performance.

No participant may be paid more than $5,000 in cash in any calendar year pursuant to faeance cash award granted under the
Incentive Plan. Stockholder approval of this Pr@pdsconstitutes a re-approval of the foregoingthiion for purposes of Section 162(m) of
the Code.

Capitalization Adjustments. In the event there is a specified change incapital structure, such as a stock split, appat@radjustments
will be made to (a) the number of shares reserveuthe
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Incentive Plan, (b) the maximum number of sharewhbigh the share reserve may automatically increasé year and the limit on incentive
stock options, (c) the maximum number of optio®SRS and performance-based restricted stock and R&Wgan be granted in a calendar
year, and (d) the number of shares and exercisegpor strike prices, if applicable, of all outstisny stock awards

Corporate Transactions. In the event that the Company is a party tceager, consolidation, or a change in control tratisa, all
outstanding stock awards will be governed by thmseof the definitive transaction agreement or mamner determined by the Board of
Directors. Such treatment may include any of thiedang actions with respect to each outstandirglsiaward:

. the continuation, assumption, or substitution efack award by a surviving corporation or its pampany;

. the cancellation of options and SARSs, provided fzaticipants be given an opportunity to exerciegrtawards prior to the
closing of the transaction;

. the cancellation of options and SARs in exchanga feayment equal to the excess, if any, of (ay#iee of the property the
participant would have received upon exercise efstock award over (b) the exercise price otherpés@ble in connection wi
the stock award; or

. the cancellation of RSUs in exchange for a payraqogl to the value that the holder of each shaoewimon stock receives in
the transaction.

For this purpose, a change in control @matisn includes:

. any person acquiring beneficial ownership of entiian 50% of our total voting power;
. the sale or disposition of all or substantiallyof our assets; or
. any merger or consolidation of the company wlenevoting securities represent 50% or less otalked voting power of the

surviving entity or its parent.
The Board of Directors is not obligatedrimat all stock awards, or portions thereof, inghme manner.

Changes in Control. In the event of specified change in contrahs@ctions, our Board of Directors may accelerateséisting of stock
awards (a) immediately upon the occurrence ofrdmestiction, whether or not the stock award is ooetll, assumed, or substituted by a
surviving corporation or its parent in the trangagtor (b) in connection with a termination of arficipant's service following such a
transaction.

Amendment. Our Board of Directors may amend or modify lihgentive Plan at any time. However, the approvauw stockholders is
required for any amendment that (a) materiallyéases the number of shares of common stock availabissuance under the Incentive Plan;
(b) materially expands the class of individualgiéle to receive awards under the Incentive Planmaterially increases the benefits accruing
to participants under the Incentive Plan; (d) matigrextends the term of the Incentive Plan; grejepands the types of awards available for
issuance under the Incentive plan, but only tostttent required by law or applicable listing stantida

Termination. Our Board of Directors may, at any time anddoy reason, terminate the Incentive Plan. If oohgr terminated, the
Incentive Plan will terminate automatically on Mar2l, 2021. Any stock awards outstanding at the tfnsuch termination will remain in
force in accordance with the provisions of therinstents evidencing such grants.
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Federal Income Tax Consequences of Awards Grantechder the Incentive Plan

The following is a general summary as efdate of this proxy statement of the U.S. fed@@me tax consequences to participants and
the Company with respect to stock awards granteéthe Incentive Plan. This summary does not addstate, local or foreign tax treatment,
which may vary from the U.S. federal income taxatneent. In any event, each participant should dohssior her own tax advisor as to the tax
consequences of particular transactions undemttentive Plan.

Incentive Stock Options. No taxable income is recognized by an optianaen the grant of an 1ISO, and no taxable incomedsgnized
at the time an ISO is exercised unless the optignsebject to the alternative minimum tax. Theesscof the fair market value of the purch:
shares on the exercise date over the exercisegaidefor the shares is includable in alternativeimum taxable income.

If the optionee holds the purchased shamsiore than one year after the date the ISO warcsed and more than two years after the
ISO was granted (the "required ISO holding peripd$ien the optionee will generally recognize Idagn capital gain or loss upon disposition
of such shares. The gain or loss will equal thietihce between the amount realized upon the digposf the shares and the exercise price
paid for such shares. If the optionee disposebeptirchased shares before satisfying either afetipgired 1SO holding periods, then the
optionee will recognize ordinary income equal te thir market value of the shares on the dateSlewas exercised over the exercise price
paid for the shares (or, if less, the amount redlian a sale of such shares). Any additional gdirbe a capital gain and will be treated as
short-term or long-term capital gain depending ow fong the shares were held by the optionee.

Nonstatutory Stock Options.No taxable income is recognized by an optiamen the grant of an NSO. The optionee will gereral
recognize ordinary income in the year in whichdlpéon is exercised equal to the excess of therfaitket value of the purchased shares on tt
exercise date over the exercise price paid foskiages. If the optionee is an employee or formarleyee, the optionee will be required to
satisfy the tax withholding requirements applicablsuch income. Upon resale of the purchased shamng subsequent appreciation or
depreciation in the value of the shares will batied as short-term or long-term capital gain dejmgndn how long the shares were held by the
optionee.

Stock Appreciation Rights. In general, no taxable income results uporgthet of a SAR. A participant will generally recagmordinary
income in the year of exercise equal to the vafub@shares or other consideration received. érctise of a current or former employee, this
amount is subject to withholding.

Restricted Stock. A participant who receives an award of restdcstock does not generally recognize taxable iecanthe time of the
award. Instead, the participant recognizes ordiira@gme when the shares vest, subject to withhgldithe participant is an employee or
former employee. The amount of taxable income isktp the fair market value of the shares on #mting date(s) less the cash, if any, paid
for the shares. A participant may make a one-tileetion to recognize income at the time the paréiot receives restricted stock in an amoun
equal to the fair market value of the restrictetkt(less any cash paid for the shares) on theaddbe award by making an election under
Section 83(b) of the Code.

RSUs. In general, no taxable income results uporgthat of an RSU. The recipient will generally recizg ordinary income (subject to
withholding if the recipient is an employee or f@nemployee) equal to the fair market value ofdhares that are delivered to the recipient
upon settlement of the RSU award.
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Section 409A. The foregoing description assumes that Sedi®A of the Code does not apply to an award. Ireggnoptions and
SARs are exempt from Section 409A if the exercideeper share is at least equal to the fair marékte per share of our common stock at
time the option or SAR was granted. RSUs are stubjeSection 409A unless they are settled withia amd one half months after the end of
the later of (i) the end of our fiscal year in whieesting occurs or (ii) the end of the calendarye which vesting occurs. Restricted stock
awards are not generally subject to Section 40Pan laward is subject to Section 409A and the giowus for the exercise or settlement of that
award do not comply with Section 409A, then thetipgmrant would be required to recognize ordinargome whenever a portion of the award
vested (regardless of whether it had been exeraissdttled). This amount would also be subjee 20% federal tain addition tothe federal
income tax at the participant's usual marginal fat@rdinary income.

Tax Treatment of the CompanyThe Company will generally be entitled to acome tax deduction at the time and to the extent a
participant recognizes ordinary income as a rafudn award granted under the Incentive Plan. Asrileed herein, Section 162(m) of the C
may limit the deductibility of awards granted untiee Incentive Plan.

Section 162(m) Considerations Section 162(m) of the Code generally disallawax deduction to public companies for compenaatit
excess of $1 million paid to a company's chief exge officer and three other highest compensaxedutive officers (other than the chief
financial officer). Stock options and SARs are egéfrom this limitation if (a) the exercise priceat least 100% of the fair market value of the
underlying stock on the date the option or SARranted and (b) the plan under which the optiongjeaated is approved by the stockholders
and contains a limit on the number of options oRSAjranted to any one individual under the plamndua specified period. Various other rt
apply with regard to compensation committee inddpene and the procedures that must be followetidogammittee in connection with
performance-based awards that may be fully deduatddr Section 162(m). Among other requirementsksawards such as restricted stock
and RSUs, and performance cash awards must vasgent upon the achievement of performance gtiadsmaterial terms of which have
been approved by the stockholders, in order taxbengt from this limitation. The Incentive Plan indkes certain annual limits, as described
above, on the number of shares or total dollarsritay be granted to an individual under optionsRSArestricted stock, RSUs, and
performance cash awards in order to comply withSetion 162(m) requirements.

New Plan Benefits and Grant Table

Except as described above under "Directomgensation—Equity-Based Compensation,"” future dsver our directors, executive
officers, employees and other eligible participamder the Incentive Plan are discretionary anddet¢rminable at this time. Further, since the
automatic award of RSUs to our non-employee dirsalepends on the non-employee director's contisardce and the closing sales prices
of our common stock prior to the date of granis ot possible at this time to determine the erachber of shares that will be subject to such
RSUs.

Following the conclusion of the Annual Megt each continuing non-employee director willeiwe RSUs covering a number of shares
equal to the quotient obtained by dividing $120,8690he average of the closing sales price of outraon stock for the five consecutive
trading days prior to the date of grant. In additio the foregoing, the chair of our Audit Comntisill receive RSUs covering a number of
shares equal to the quotient obtained by dividi®@,$00 by the average of the closing sales priceiofommon stock for the five consecutive
trading days prior to the date of grant.

The table below shows the number of shafesmmon stock for which options and RSUs havenlzganted under the Incentive Plan
from January 1, 2014 through April 15, 2015, asdoh of the executive officers named in the Sumr@anypensation Table contained in this
proxy statement in the
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section entitled "Executive Compensation," eachinemfor election as a director and the variougcatéd groups. To date, only stock options
and RSUs have been granted under the Incentive Plan

Number of Option

Name and Position Shares Number of RSUs
David Hagan, Chief Executive Offic — 524,53:
Peter Hovenier, Chief Financial Offic — 301,27¢
Dawn Callahan, Chief Marketing Offic — 113,42¢
Nick Hulse, Presider — 349,68¢
Tom Tracey, Senior Vice President, Operati — 100,42!
All current executive officers as a gro — 1,489,77
Lance Rosenzweig, Direct — 32,154
All current directors who are not executive offieas a grou — 138,23!
All employees, including current officers who ai Bxecutive

officers, as a grou 203,00t 1,246,311

THE BOARD OF DIRECTORS RECOMMENDS
A VOTE "FOR" THE APPROVAL OF THE AMENDMENTS TO THE INCENTIVE PLAN.

49




OTHER MATTERS

The Board of Directors knows of no otheltters that will be presented for consideratiorhatAnnual Meeting. If any other matters are
properly brought before the meeting, it is the niten of the persons named in the accompanyingypimxote on such matters in accordance
with their best judgment.

By Order of the Board of Directo

Peter Hovenie
Chief Financial Officer and Secreta

April 22, 2015
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made, this proxy will be voted in accordance with the recommendations of the Board of Directors.
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Continued and to be signed on reverse side

QuickLinks

INTERNET AVAILABILITY OF PROXY MATERIALS

QUESTIONS AND ANSWERS ABOUT THIS PROXY MATERIAL ANIYOTING

DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNEE

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS ANMANAGEMENT

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMRNCE

CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTION

DIRECTOR COMPENSATION

EXECUTIVE COMPENSATION

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY CGMENSATION PLANS

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIRHORS(1)

PROPOSAL 1 ELECTION OF DIRECTORS

PROPOSAL 2 RATIFICATION OF APPOINTMENT OF PRICEWAREIOUSECOOPERS LLP AS OUR INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM FOR THE FISCAL YEAR ENDING BECEMBER 31, 2015

PROPOSAL 3 ADVISORY APPROVAL OF THE COMPANY'S EXEGUW/E COMPENSATION

PROPOSAL 4 APPROVAL OF AMENDMENTS TO THE BOINGO WHRESS, INC. 2011 EQUITY INCENTIVE PLAN
OTHER MATTERS



