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PART | — FINANCIAL INFORMATION
Item 1. Financial Statements
Boingo Wireless, Inc.
Condensed Consolidated Balance Sheets
(Unaudited)
(In thousands, except per share amounts)
June 30, December 31,
2018 2017
Assets
Current assets:
Cash and cash equivalents $ 12948 $ 26,685
Restricted cash 512 —
Accountsreceivable, net 37,444 26,148
Prepaid expenses and other current assets 7,200 6,369
Total current assets 58,104 59,202
Property and equipment, net 278,284 262,359
Goodwill 42,403 42,403
Intangible assets, net 8,833 10,263



Other assets
Total assets

Liabilitiesand stockholders' equity
Current liahilities:
Accounts payable
Accrued expenses and other liabilities
Deferred revenue
Current portion of long-term debt
Current portion of capital |eases and notes payable
Total current liabilities
Deferred revenue, net of current portion
L ong-term portion of capital |eases and notes payable
Deferred tax liabilities
Other lighilities
Total liahilities

Commitments and contingencies (Note 9)

Stockholders' equity:

Preferred stock, $0.0001 par value; 5,000 shares authorized; no sharesissued and outstanding
Common stock, $0.0001 par value; 100,000 shares authorized; 42,253 and 40,995 shares issued and
outstanding at June 30, 2018 and December 31, 2017, respectively

Additional paid-in capital

Accumulated deficit

Accumulated other comprehensive loss
Total common stockholders’ equity
Non-controlling interests
Total stockholders’ equity
Total liabilities and stockholders' equity

7,771 10,082
$ 395395 $ 384,309
$ 19757 $ 11,589
42,205 42,405

67,446 61,708

438 875

6,852 5,771

136,698 122,348

135,450 149,168

7,936 6,747

1,007 1,004

5,763 6,012

286,854 285,279

4 4

238,012 230,679

(129,824) (131,967)

(1,223) (898)

106,969 97,818

1,572 1,212

108,541 99,030

$ 3953% $ 384,309

The accompanying notes are an integral part of these condensed consolidated financial statements.
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Boingo Wireless, Inc.

Condensed Consolidated Statements of Operations

(Unaudited)

(In thousands, except per share amounts)

Revenue
Costs and operating expenses:
Network access
Network operations
Development and technology
Selling and marketing
General and administrative
Amortization of intangibl e assets
Total costs and operating expenses
Income (loss) from operations
Interest and other expense, net
Income (loss) before income taxes
Income tax expense
Net income (l0ss)
Net income attributable to non-controlling interests
Net income (loss) attributable to common stockhol ders

Net income (loss) per share attributable to common stockholders:

Basic
Diluted

Weighted average shares used in computing net income (10ss)

Three Months Ended Six Months Ended
June 30, June 30,
2018 2017 2018 2017
$ 59,601 $ 49,033 $ 117,760 $ 93,366
24,088 21,105 50,653 40,512
12,723 11,668 25,569 22,931
7,463 6,663 14,888 12,997
5,353 5,094 10,816 9,987
6,730 11,263 14,429 19,366
668 910 1,395 1,821
57,025 56,703 117,750 107,614
2,576 (7,670) 10 (14,248)
(50) (46) (129) (42)
2,526 (7,716) (119) (14,290)
16 141 144 340
2,510 (7,857) (263) (14,630)
395 160 851 267
$ 2115 $ (8,017) $ (1,114 $ (14,897)
$ 005 $ (0.20) $ (0.03) $ (0.38)
$ 005 $ (0.20) $ (0.03) $ (0.38)



per share attributable to common stockholders:

Basic 41,961 39,286 41,645 38,997

Diluted 45,219 39,286 41,645 38,997
The accompanying notes are an integral part of these condensed consolidated financial statements.
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Boingo Wireless, Inc.
Condensed Consolidated Statements of Compr ehensive Income (L 0ss)
(Unaudited)
(In thousands)

Three Months Ended Six Months Ended
June 30, June 30,
2018 2017 2018 2017
Net income (loss) $ 2510 $ (7,857) $ (263) $ (14,630)
Other comprehensive | oss, net of tax
Foreign currency translation adjustments (267) (70) (271) (24)
Comprehensive income (10ss) 2,243 (7,927) (534) (14,654)
Comprehensive income attributabl e to non-controlling interest 452 183 905 274
Comprehensive income (loss) attributable to common stockholders $ 1,791 $ (8,110) $ (1439) $ (14,928)

The accompanying notes are an integral part of these condensed consolidated financial statements.
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Boingo Wireless, Inc.
Condensed Consolidated Statement of Stockholders' Equity
(Unaudited)
(I'n thousands)

Accumulated

Common Common Additional Other Non- Total
Stock Stock Paid-in Accumulated Comprehensive controlling Stockholders’
Shares Amount Capital Deficit L oss Interests Equity

Balance at December 31, 2017 40,995 $ 4% 230,679 $  (131.,967) $ (898) $ 1212 $ 99,030
Issuance of common stock under stock

incentive plans 1,258 — 8,455 — — — 8,455
Shares withheld for taxes — — (7,586) — — — (7,586)
Stock-based compensation expense — — 6,464 — — — 6,464
Non-controlling interest distributions — — — — — (614) (614)
Cumulative effect of achange in accounting

principle — — — 3,257 — 69 3,326
Net loss — — — (1,119 — 851 (263)
Other comprehensive |oss (income) — — — — (325) 54 (271)
Balance at June 30, 2018 42,253 $ 4% 238012 $ (129,824) $ (1,223) $ 1572 $ 108,541

The accompanying notes are an integral part of these condensed consolidated financial statements.

6

Table of Contents

Boingo Wireless, Inc.
Condensed Consolidated Statements of Cash Flows
(Unaudited)
(In thousands)

Six Months Ended
June 30,
2018 2017

Cash flowsfrom operating activities
Net loss $ (263) $ (14,630)



Adjustments to reconcile net loss including non-controlling interests to net cash provided by operating

activities:
Depreciation and amortization of property and equipment 37,868 30,999
Amortization of intangible assets 1,395 1,821
Impairment loss and loss on disposal of fixed assets, net 127 440
Stock-based compensation 6,072 7,332
Change in deferred income taxes — 243
Other 8 53
Changesin operating assets and liabilities:
Accountsreceivable (12,567) 15,975
Prepaid expenses and other assets (22 (553)
Accounts payable 704 (2,556)
Accrued expenses and other liabilities 1,018 5,630
Deferred revenue (1,576) 2,599
Net cash provided by operating activities 32,764 47,353
Cash flows from investing activities
Purchases of property and equipment (42,918) (31,917)
Payments for asset acquisition — (1,150)
Net cash used in investing activities (42,918) (33,067)
Cash flowsfrom financing activities
Principal payments on credit facility (438) (10,656)
Proceeds from exercise of stock options 8,455 3,624
Payments of capital |eases and notes payable (2,865) (1,819)
Payments of withholding tax on net issuance of restricted stock units (7,586) (2,458)
Payments to non-controlling interests (614) (125)
Net cash used in financing activities (3,048) (11,434)
Effect of exchange rates on cash (23) (16)
Net (decrease) increase in cash, cash equivalents, and restricted cash (13,225) 2,836
Cash, cash equivalents, and restricted cash at beginning of period 26,685 19,485
Cash, cash equivalents, and restricted cash at end of period $ 13460 $ 22,321
Supplemental disclosur e of non-cash investing and financing activities
Property and equipment costs in accounts payable, accrued expenses and other liabilities $ 26,756 $ 22,015
Purchase of equipment and prepaid maintenance services under capital financing arrangements $ 5068 $ 1,976
Capitalized stock-based compensation included in property and equipment costs $ 392 % 367

The accompanying notes are an integral part of these condensed consolidated financial statements.
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Boingo Wireless, Inc.
Notesto the Condensed Consolidated Financial Statements
(Unaudited)
(In thousands, except sharesand per share amounts)

1. Thebusiness

Boingo Wireless, Inc. and its subsidiaries (collectively “we, “us”, “our” or “the Company”) is aleading global provider of wireless
connectivity solutions for smartphones, tablets, |aptops, wearables and other wirel ess-enabled consumer devices. Boingo Wireless, Inc. was
incorporated on April 16, 2001 in the State of Delaware. We have a diverse monetization model that enables us to generate revenues from wholesale
partnerships, retail sales, and advertising across these wirel ess networks. Whol esal e offerings include distributed antenna systems (“DAS”) or
small cells, which are cellular extension networks, carrier offload, Wi-Fi roaming, value-added services, private |abel Wi-Fi, and location-based
services. Retail productsinclude Wi-Fi and TV services for military servicemen and women living in the barracks of U.S. Army, Air Force and
Marine bases around the world, and Wi-Fi subscriptions and day passes that provide access to over 1.2 million commercia hotspots worldwide.
Advertising revenue is driven by Wi-Fi sponsorships at airports, hotels, cafes and restaurants, and public spaces. Our customers include some of
theworld' s largest carriers, telecommunications service providers and global consumer brands, aswell as troops stationed at military bases and
Internet savvy consumers on the go.

2. Summary of significant accounting policies
Basis of presentation

The accompanying interim condensed consolidated financial statements and related notes for the three and six months ended June 30,
2018 and 2017 are unaudited. The unaudited interim condensed consolidated financial information has been prepared in accordance with the
rules and regulations of the SEC for interim financial information. Accordingly, they do not include all information and footnotes required by
generally accepted accounting principles (“GAAP") in the United States of America (“U.S.”) for complete financial statements. These financial
statements should be read in conjunction with the audited consolidated financial statements and the accompanying notes for the year ended
December 31, 2017 contained in our annual report on Form 10-K filed with the SEC on March 12, 2018. The unaudited interim condensed



consolidated financial statements have been prepared on the same basis as the annual consolidated financial statements and in the opinion of
management, reflect al adjustments, consisting of normal recurring adjustments, necessary for afair statement of our results of operations for the
three and six months ended June 30, 2018 and 2017, our cash flows for the six months ended June 30, 2018 and 2017, and our financia position as of
June 30, 2018. The year-end balance sheet data was derived from audited consolidated financial statements but does not include all disclosures
required by GAAP. Interim results are not necessarily indicative of the results to be expected for an entire year or any other future year or interim
period.

In May 2014, the Financial Accounting Standards Board (“FASB”) issued A ccounting Standards Update (“ASU”) 2014-09, Revenue from
Contracts with Customers, which replaced the accounting standards for revenue recognition under FASB Accounting Standards Codification
(“ASC") 605, Revenue Recognition, with a single comprehensive five-step model, eliminating industry-specific accounting rules. The core principle
isto recognize revenue upon the transfer of control of goods or servicesto a customer at an amount that refl ects the consideration expected to be
received. The FASB amended several aspects of the guidance after the issuance of ASU 2014-09, and the new revenue recognition accounting
standard, as amended, was codified within ASC 606, Revenue from Contracts with Customers. On January 1, 2018, we adopted ASC 606 using the
modified retrospective method applied to those contracts which were not completed as of January 1, 2018. Results for reporting periods beginning
on January 1, 2018 are presented under ASC 606, while prior period amounts are not adjusted and continue to be reported in accordance with ASC
605.

Adoption of ASC 606 using the modified retrospective method required us to record a cumulative effect adjustment, net of tax, to
accumulated deficit and non-controlling interests of $3,257 and $69, respectively, on January 1, 2018. In addition, adoption of the standard resulted
in the following changes to the condensed consolidated balance sheet as of January 1, 2018:

January 1, 2018 Adjustment for January 1, 2018

(Per ASC 605) Adoption (Per ASC 606)
Accounts receivable, net $ 26,148 $ (1,069 $ 25,079
Prepaid expenses and other current assets $ 6,369 $ 170 $ 6,539
Other assets $ 10082 $ (2179) $ 7,903
Deferred revenue, current $ 61,708 $ 14176 $ 75,884
Deferred revenue, net of current portion $ 149,168 $ (20,580) $ 128,588
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The below table summarizes the changes to our condensed consolidated balance sheet as of June 30, 2018 as aresult of the adoption of
ASC 606:

June 30, 2018 Adjustment for June 30, 2018

(Per ASC 605) Adoption (Per ASC 606)
Accounts receivable, net $ 37,955 $ (k11 $ 37,444
Prepaid expenses and other current assets $ 7177 $ 23 % 7,200
Other assets $ 9948 $ 2177) $ 7,771
Deferred revenue, current $ 67,128 $ 318 $ 67,446
Deferred revenue, net of current portion $ 147,468 $ (12,018) $ 135,450
Non-controlling interests $ 54 $ 1626 $ 1,572

The below table summarizes the changes to our condensed consolidated statement of operations for the three months ended June 30, 2018
asaresult of the adoption of ASC 606:

Three Months Three Months
Ended Ended
June 30, 2018 Adjustment for June 30, 2018
(Per ASC 605) Adoption (Per ASC 606)
Revenue $ 58394 $ 1207 $ 59,601
Income tax expense $ 129 $ (113) $ 16
Non-controlling interests $ 132§ 263 $ 395

The below table summarizes the changes to our condensed consolidated statement of operations for the six months ended June 30, 2018 as
aresult of the adoption of ASC 606:

Six Months Ended Six Months Ended

June 30, 2018 Adjustment for June 30, 2018

(Per ASC 605) Adoption (Per ASC 606)
Revenue $ 112284 $ 5476 $ 117,760
Income tax expense $ 380 $ (236) $ 144
Non-controlling interests $ (707) $ 1558 $ 851

The changes to the condensed consolidated bal ance sheets as of January 1, 2018 and June 30, 2018 and the condensed consolidated
statement of operations for the three and six months ended June 30, 2018 were primarily due to the following factors: (i) reclassification of unbilled
receivables (contract assets) to a contra-liability account under ASC 606; and (i) recognition of revenue related to our single performance
obligation for our DAS contracts monthly over the contract term once the customer has the ability to access the DAS network and we commence
maintenance on the DAS network under ASC 606 as compared to recognition of build-out fees for our DAS contracts monthly over the term of the



estimated customer relationship period once the build-out is complete and minimum monthly access fees for our DAS contracts monthly over the
term of the telecom operator agreement under ASC 605. The changes to the condensed consolidated balance sheet as of January 1, 2018 are
reflected as non-cash changes within cash provided by operating activitiesin our condensed consolidated statement of cash flows for the six
months ended June 30, 2018.

In November 2016, the FASB issued ASU 2016-18, Statement of Cash Flows (Topic 230): Restricted Cash, which requires that a statement
of cash flows explain the change during the period in the total of cash, cash equivalents, and amounts generally described as restricted cash or
restricted cash equivalents. Therefore, amounts generally described as restricted cash and restricted cash equivalents should be included with cash
and cash equival ents when reconciling the beginning-of-period and end-of-period total anounts shown on the statement of cash flows. We
adopted ASU 2016-18 on January 1, 2018 under the retrospective transition method for each period presented in our condensed consolidated
statements of cash flows.

In May 2017, the FASB issued ASU 2017-09, Compensation—Stock Compensation (Topic 718): Scope of Modification Accounting,
which provides guidance on the types of changes to the terms or conditions of share-based payment awards to which an entity applies
maodification accounting under ASC 718. According to the new standard, an entity would not apply modification accounting if the fair value,
vesting conditions and classification of the modified award is the same asthe original award immediately before the original award is modified. The
standard will be applied prospectively to modifications that occur on or after the adoption date. We adopted ASU 2017-09 on January 1, 2018 and
the adoption of this standard did not have a material impact on our consolidated financial statements.
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Principles of consolidation

The unaudited condensed consolidated financial statements include our accounts and the accounts of our majority owned subsidiaries.
We consolidate our 70% ownership of Chicago Concourse Development Group, LLC and our 75% ownership of Boingo Holding Participacoes L tda.
in accordance with ASC 810, Consolidation. Other parties interestsin consolidated entities are reported as non-controlling interests. All
intercompany balances and transactions have been eliminated in consolidation.

Segment and geogr aphical information

We operate as one reportabl e segment; a service provider of wireless connectivity solutions across our managed and operated network
and aggregated network for mobile devices such as laptops, smartphones, tablets and other wireless-enabled consumer devices. Thissingle
segment is consistent with the internal organization structure and the manner in which operations are reviewed and managed by our Chief Executive
Officer, the chief operating decision maker.

All significant long-lived tangible assets are held in the United States of America. We do not disclose sales by geographic area because to
do so would beimpracticable.

Thefollowing isasummary of our revenue disaggregated by product offerings:

Three Months Ended Six Months Ended
June 30, June 30,
2018 2017(1) 2018 2017(1)
Revenue:
DAS $ 21,885 $ 18552 $ 45530 $ 34,808
Military 16,735 13,542 32,589 26,083
Whol esale—Wi-Fi 13,530 7,300 24,679 14,131
Retail 4,566 6,358 9,876 12,773
Advertising and other 2,885 3,281 5,086 5571
Total revenue $ 59,601 $ 49033 $ 117,760 $ 93,366

(1) Asnoted above, prior period amounts have not been adjusted upon adoption of ASC 606 under the modified retrospective method.
Restricted cash

Restricted cash consists of aletter of credit issued to one of our international venue partners. The letter of credit is collateralized by cash
deposits. At June 30, 2018, we had $512 classified as short-term restricted cash as the letter of credit expires within the next eight months.

Revenuerecognition

We generate revenue from several sourcesincluding: (i) DAS customers that are telecom operators under long-term contracts for access to
our DAS at our managed and operated locations, (ii) military and retail customers under subscription plans for month-to-month network access that
automatically renew, and military and retail single-use access from sales of hourly, daily or other single-use access plans, (iii) arrangements with
wholesale Wi-Fi customersthat provide software licensing, network access, and/or professional services fees, and (iv) display advertisements and
sponsorships on our walled garden sign-in pages. Software licensed by our wholesal e platform services customers can only be used during the
term of the service arrangements and has no utility to them upon termination of the service arrangement.



Post-ASC 606 adoption

Revenues are recognized when a contract with a customer exists and control of the promised goods or servicesistransferred to our
customers, in an amount that refl ects the consideration we expect to be entitled to in exchange for those goods or services and the identified
performance obligation has been satisfied. Contracts entered into at or near the same time with the same customer are combined and accounted for
asasingle contract if the contracts have a single commercial objective, the amount of consideration is dependent on the price or performance of the
other contract, or the services promised in the contracts are a single performance obligation. Contract amendments are routine in the performance of
our DAS, wholesale Wi-Fi, and advertising contracts. Contracts are often amended to account for changes in contract specifications or
requirements or expand network access services. In most instances, our DAS and wholesale Wi-Fi contract amendments are for additional goods or
services that are distinct, and the contract price increases by an amount that reflects the standal one selling price of the additional goods or
services; therefore, such contract amendments are accounted for as separate contracts. Contract amendments for our advertising contracts are also
generally for additional goods or servicesthat are distinct; however, the contract price does not increase by an amount that reflects the standalone
selling price of the additional goods or services. Advertising contract amendments are therefore generally accounted for as contract modifications
under the prospective method. Contract amendments to transaction prices with no change in remaining services are accounted for as contract
modifications under the cumulative catch-up method.
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A performance obligation is apromise in a contract to transfer adistinct good or service to the customer and is the unit of account in ASC
606. A contract’stransaction priceis allocated to each distinct performance obligation and is recognized as revenue when, or as, the performance
obligation is satisfied, which typically occurs when the services are rendered. Determining whether products and services are considered distinct
performance obligations that should be accounted for separately versus together may require significant judgment. Our contracts with customers
may include multiple performance obligations. For such arrangements, we allocate revenue to each performance obligation based on itsrelative
standalone selling price. We generally determine standal one selling prices based on the prices charged to customers. Judgment may be used to
determine the standalone selling pricesif for items that are not sold separately, including services provided at no additional charge. Most of our
performance obligations are satisfied over time as services are provided. Periodically, weinstall and sell DAS and Wi-Fi networks to customers
where we do not have service contracts or remaining obligations beyond the installation of those networks and we recognize build-out fees for
such projects as revenue when the installation work is completed, and the network has been accepted by the customer. We generally recognize
revenue on agross basis aswe are primarily responsible for fulfilling the promises to provide the specified goods or services, we are responsible for
paying all costsrelated to the goods or services before they have been transferred to the customer, and we have discretion in establishing prices
for the specified goods or services. Revenueis presented net of any sales and value added taxes.

Payment terms vary on a contract-by-contract basis, although terms generally include a requirement of payment within 30 to 60 days for
non-recurring payments and the first day of the monthly or quarterly billing cycle for recurring payments. We apply a practical expedient for
purposes of determining whether a significant financing component may exist for our contractsif, at contract inception, we expect that the period
between when we transfer the promised good or service to the customer and when the customer pays for that good or service will be one year or
less. In instances where the customer pays for agood or service one year or more in advance of the period when we transfer the promised good or
serviceto the customer, we have determined our contracts generally do not include a significant financing component. The primary purpose of our
invoicing termsis not to receive financing from our customers or to provide customers with financing but rather to maximize our profitability on the
customer contract. Specifically, inclusion of non-refundable upfront feesin our long-term customer contracts increases the likelihood that the
customer will be committed through the end of the contractual term and ensures recoverability of the capital outlay that we incur in expectation of
the customer fulfilling its contractual obligations. We may also provide service credits to our DAS, military and retail, and wholesale Wi-Fi
customersif wefail to meet contractual monthly system uptime requirements and we account for the variable consideration rel ated to these service
credits using the most likely amount method. We have historically never issued any significant service credits, and accordingly, our most likely
amount isthat we will issue zero service creditsto our DAS, military and retail, and wholesale Wi-Fi customers.

For contracts that include variable consideration, we estimate the amount of consideration at contract inception under the expected value
method or the most likely amount method and include the amount of variable consideration that is not considered to be constrained. Significant
judgment is used in constraining estimates of variable consideration. We update our estimates at the end of each reporting period as additional
information becomes available.

Timing of revenue recognition may differ from the timing of invoicing to customers. We record unbilled receivables (contract assets) when
revenue is recognized prior to invoicing, deferred revenue (contract liabilities) when revenue is recognized after invoicing, and receivables when we
have an unconditional right to consideration to invoice and receive payment in the future. We present our DAS and wholesale Wi-Fi contractsin
our consolidated balance sheet as either a contract asset or acontract liability with any unconditional rightsto consideration presented separately
asareceivable. Our other customer contracts generally do not have any significant contract asset or contract liability balances. Generally, a
significant portion of the billing for our DAS contracts occurs prior to revenue recognition, resulting in our DAS contracts being presented as
contract liabilities. In contrast, our wholesale Wi-Fi contracts that contain recurring fees with annual escalations are generally presented as contract
assets as revenue is recognized prior to invoicing.

We recognize an asset for the incremental costs of obtaining a contract with a customer if we expect the benefit of those costs to be longer
than one year. We have determined that certain sales incentive programs meet the requirements to be capitalized. Total capitalized coststo obtain a
contract were immaterial during the three and six months ended June 30, 2018 and are included in prepaid expenses and other current assets and
non-current other assets on our condensed consolidated balance sheets. We apply a practical expedient to expense costs asincurred for costs to
obtain a contract with a customer when the amortization period would have been one year or less, the most significant of which relatesto sales
commissions related to obtaining our advertising customer contracts. Contract costs are eval uated for impairment in accordance with ASC 310,
Receivables.
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DAS

We enter into long-term contracts with telecom operators at our managed and operated locations. Theinitial term of our contracts with
telecom operators generally range from five to twenty years and the agreements generally contain renewal options. Some of our contracts provide
termination for convenience clauses that may or may not include substantive termination penalties. We apply judgment in determining the contract
term, the period during which we have present and enforceable rights and obligation. Our DAS customer contracts generally contain asingle
performance obligation—provide non-exclusive access to our DAS or small cell networks to provide telecom operators’ customers with accessto
the licensed wireless spectrum, together with providing telecom operators with construction, installation, optimization/engineering, maintenance
services and agreed-upon storage space for the telecom operators’ transmission equipment, each related to providing such licensed wireless
spectrum to the telecom operators. The performance obligation is considered a series of distinct services as the performance obligation is satisfied
over time and the same time-based i nput method would be used to measure our progress toward compl ete satisfaction of the performance
obligation to transfer each distinct service in the series to the customer. Our contract fee structure generally includes a non-refundabl e upfront fee
and we evaluated whether customer optionsto renew services give rise to amaterial right that should be accounted for as a separate performance
obligation because of those non-refundable upfront fees. We believe that amaterial right generally does not exist for our DAS customer contracts
that contain renewal options considering the telecom operators’ decision to renew is highly dependent upon our ability to maintain our exclusivity
asthe DAS service provider at the venue location and our limited operating history with venue and customer renewals. The telecom operators will
make the decision to incur the capital improvement costs at the venue location irrespective of our remaining exclusivity period with the venue as the
telecom operators expect that the assets will continue to be serviced regardless of whether we will remain the exclusive DAS service provider at the
venue. Our contracts also provide our DAS customers with the option to purchase additional future services such as upgrades or enhancements.
This option is not considered to provide the customer with a material right that should be accounted for as a separate performance obligation as the
cost of the additional future serviceswill depend entirely on the market rate of such services at the time such services are requested and we are not
automatically obligated to stand ready to deliver these additional goods or services as the customer may reject our proposal.

Our contract fee structure may include varying components of an upfront build-out fee and recurring access, maintenance, and other fees.
The upfront build-out fee is generally structured as afirm-fixed price or cost-plus arrangement and becomes payabl e as certain contract and/or
construction milestones are achieved. Our DAS and small-cell networks are neutral-host networks that can accommodate multiple telecom
operators. Some of our DAS customer contracts provide for credits that may be issued to existing telecom operators for additional telecom
operators subsequently joining the DAS network. The credits are generally based upon afixed dollar amount per additional telecom operator, a
fixed percentage amount of the original build-out fee paid by the telecom operator per additional telecom operator, or a proportionate share
considering the actual costsincurred by all telecom operators to construct the DAS network split among the relevant number of telecom operators.
In most cases, thereis significant uncertainty on whether additional telecom operator contracts will be executed at inception of the contract with the
existing telecom operator. We believe that the upfront build-out feeis fixed consideration once the build-out is complete and any subsequent
credits that may beissued would be accounted for in amanner similar to a contract modification under the prospective method because (i) the
execution of customer contracts with additional telecom carriersisat our sole election and (ii) we would not execute agreements with additional
telecom carriersif it would not increase our revenues and gross profits at the venue level. Further, the credits issued to the existing telecom
operator changes the transaction price on a go-forward basis, which corresponds with the decline in service levelsfor the existing telecom operator
once the neutral-host DA S network can be accessed by the additional telecom operator. The recurring access, maintenance, and other fees
generally escalate on an annual basis. The recurring fees are variable consideration until the contract term and annual escalation dates are fixed. We
estimate the variable consideration for our recurring fees using the most likely amount method based on the expected commencement date for the
services. We evaluate our estimates of variable consideration each period and record a cumulative catch-up adjustment in the period in which
changes occur for the amount allocated to satisfied performance obligations.

We generally recognize revenue related to our single performance obligation for our DAS customer contract monthly over the contract
term once the customer has the ability to access the DAS network and we commence maintenance on the DA S network.

Military and retail

Military and retail customers must review and agree to abide by our standard “ Customer Agreement (With Acceptable Use Policy) and
End User License Agreement” before they are able to sign-up for our subscription or single-use Wi-Fi network or TV access services. Our military
and retail customer contracts generally contain a single performance obligation—provide non-exclusive access to Wi-Fi hotspots and/or internet
protocol television (“1PTV”) networks, together with performance standard mai ntenance, customer support, and the Wi-Finder app to facilitate
seamless connection to the Company’s Wi-Fi hotspots and/or IPTV networks. The performance obligation is considered a series of distinct
services as the performance obligation is satisfied over time and the same time-based input method would be used to measure our progress toward
compl ete satisfaction of the performance obligation to transfer each distinct service in the series to the customer. Our contracts also provide our
military and retail subscription customers with the option to renew the agreement when the subscription term is over. We do not consider this
option to provide the customer with amaterial right that should be accounted for as a separate performance obligation because the customer would
not receive adiscount if they decided to renew and the option to renew is cancellable within 5 days' notice prior to the end of the then current term
by either party.
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The contract transaction price is determined based on the subscription or single-use plan selected by the customer. Our military and retail
service plans are for fixed price services with the price for each plan stated on our website. From time to time, we offer promotional discounts that



result in an immediate reduction in the price paid by the customer. Subscription fees from military and retail customers are paid monthly in advance.
We provide refunds for our military and retail services on a case-by-case basis. Refunds and credit card chargeback amounts are not significant and
are recorded as contra-revenue in the period the refunds are made, or chargebacks are received.

Subscription fee revenueis recognized ratably over the subscription period. Revenue generated from military and retail single-use access
isrecognized when accessis provided, and the performance obligation is satisfied.

Wholesale Wi-Fi

We enter into long-term contracts with enterprise customers such as telecom operators, cable companies, technology companies, and
enterprise software/services companies, that pay us usage-based Wi-Fi network access and software licensing feesto allow their customers’
accessto our footprint worldwide. We also enter into long-term contracts with financial institutions and other enterprise customers who provide
access to our Wi-Fi footprint as a value-added service for their customers. Theinitial term of our contracts with wholesale Wi-Fi customers
generally range from one to three years and the agreements generally contain renewal options. Some of our contracts provide termination for
convenience clauses that may or may not include substantive termination penalties. We apply judgment in determining the contract term, the period
during which we have present and enforceable rights and obligation. Our wholesale Wi-Fi customer contracts generally contain asingle
performance obligation—provide non-exclusive rights to access our Wi-Fi networks to provide wholesale Wi-Fi customers’ end customers with
access to the high-speed broadband network that may be bundled together with integration services, support services, and/or performance of
standard maintenance. The performance obligation is considered a series of distinct services as the performance obligation is satisfied over time
and the same time-based input method or usage-based output method would be used to measure our progress toward complete satisfaction of the
performance obligation to transfer each distinct servicein the seriesto the customer. Our contracts may also provide our enterprise customerswith
the option to renew the agreement. Thisoption is not considered to provide the customer with a material right that should be accounted for asa
separate performance obligation because the customer would not receive adiscount if they decided to renew and the option to renew is generally
cancellable by either party subject to the notice of non-renewal requirements specified in the contract. Our contracts may also provide our
wholesale Wi-Fi customers with the option to purchase additional future services. We do not consider this option to provide the customer with a
material right that should be accounted for as a separate performance obligation since the cost of the additional future services are generally at
market rates for such services and we are not automatically obligated to stand ready to deliver these additional goods or services because the
customer may reject our proposal.

Our contract fee structure may include varying components of a minimum fee and usage-based fees. Minimum fees represent fixed price
consideration while usage-based fees represent variable consideration. With respect to variable consideration, our commitment to our wholesale
Wi-Fi customers consists of providing continuous access to the network. It istherefore a single performance obligation to stand ready to perform
and we will allocate the variable fees charged for usage when we have the contractual right to bill. The variable component of revenue will be
recognized based on the actual usage during the period.

Wholesale Wi-Fi revenue is recognized as they are earned over the relevant contract term with variable consideration recognized when we
have the contractual right to hill.

Advertising

We generally enter into short-term cancellable insertion orders with our advertising customers for advertising campaigns that are served at
our managed and operated |ocations and other locations where we solely provide authorized access to a partner’s Wi-Fi network through
sponsored and promotional programs. Our sponsorship advertising arrangements are generally priced under a cost per engagement structure,
whichisaset price per click or engagement, or a cost per install structure for third party application downloads. Our display advertising
arrangements are priced based on cost per thousand impressions. Insertion orders may also include bonusitems. Our advertising customer
contracts may contain multiple performance obligations with each distinct service. These distinct services may include an advertisement video or
banner impressions in the contract bundled with the requirement to provide network, space on the website, and integration of customer
advertisement onto the website, and each is generally considered to be its own performance obligation. The performance obligations are considered
aseries of distinct services as the performance obligations are satisfied over time and the same action-based output method would be used to
measure our progress toward complete satisfaction of the performance obligation to transfer each distinct service in the series to the customer.
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The contract transaction price is comprised of variable consideration based on the stated rates applied against the number of units
delivered inclusive of the bonus units subject to the maximums provided for in the insertion order. It is customary for usto provide additional units
over and above the amounts contractually required; however, there are anumber of factors that can also negatively impact our ability to deliver the
units required by the customer such as service outages at the venue resulting from power or circuit failures and customer cancellation of the
remaining undelivered units under the insertion order due to campaign performance or budgetary constraints. Typically, the advertising campaign
periods are short in duration. We will therefore use the contractual rates per the insertion orders and actual units delivered to determine the
transaction price each period end. The transaction price will be allocated to each performance obligation based on the standal one selling price of
each performance obligation.

Advertising revenue is recognized ratably over the service period based on actual units delivered subject to the maximums provided for in
theinsertion order.

Pre-ASC 606 adoption

We recognize revenue when an arrangement exists, services have been rendered, fees are fixed or determinable, no significant obligations



remain related to the earned fees and collection of the related receivableis reasonably assured. Revenueis presented net of any sales and value
added taxes.

Revenue generated from access to our DA S networks consists of build-out fees and recurring access fees under certain long-term
contracts with telecom operators. Build-out fees paid upfront are generally deferred and recognized ratably over the term of the estimated customer
relationship period, once the build-out is complete. Periodically, we install and sell Wi-Fi and DA S networks to customers where we do not have
service contracts or remaining obligations beyond the installation of those networks and we recogni ze build-out fees for such projects as revenue
when the installation work is completed, and the network has been accepted by the customer. Minimum monthly access fees for usage of the DAS
networks are non-cancellable and generally escalate on an annual basis. These minimum monthly access fees are recognized ratably over the term
of the telecom operator agreement. The initial term of our contracts with telecom operators generally range from five to twenty years and the
agreements generally contain renewal clauses. Revenue from DAS network access feesin excess of the monthly minimums is recognized when
earned.

Subscription fees from military and retail customers are paid monthly in advance and revenue is deferred for the portions of monthly
recurring subscription fees collected in advance. We provide refunds for our military and retail services on a case-by-case basis. These amounts are
not significant and are recorded as contra-revenue in the period the refunds are made. Subscription fee revenue is recognized ratably over the
subscription period. Revenue generated from military and retail single-use accessis recognized when accessis provided.

Services provided to wholesale Wi-Fi partners generally contain several elementsincluding: (i) aterm license to use our software to access
our Wi-Fi network, (ii) access feesfor Wi-Fi network usage, and/or (iii) professional servicesfor software integration and customization and to
maintain the Wi-Fi service. The term license, monthly minimum network access fees and professional services are billed monthly based upon
predetermined fixed rates. Once the term license for integration and customization are delivered, the fees from the arrangement are recognized
ratably over the remaining term of the service arrangement. Theinitial term of the license agreementsis generally between one to three years and
the agreements generally contain renewal clauses. Revenue for Wi-Fi network access feesin excess of the monthly minimum amountsis recognized
when earned. All elements within existing service arrangements are generally delivered and earned concurrently throughout the term of the
respective service arrangement.

In instances where the minimum monthly Wi-Fi and DAS network access fees escal ate over the term of the wholesal e service arrangement,
an unbilled receivable is recognized when performance is within our control and when we have reasonable assurance that the unbilled receivable
balance will be collected.

We adopted the provisions of ASU 2009-13, Revenue Recognition (Topic 605)—Multiple-Deliverable Revenue Arrangements, on a
prospective basis on January 1, 2011. For multiple-deliverable arrangements entered into prior to January 1, 2011 that are accounted for under ASC
605-25, Revenue Recognition—Multiple-Deliverable Revenue Arrangements, we defer recognition of revenue for the full arrangement and
recognize all revenueratably over the term of the estimated customer relationship period for DA S arrangements and the whol esal e service period for
Wi-Fi platform service arrangements, as we do not have evidence of fair value for the undelivered elements in the arrangement. For multiple-
deliverable arrangements entered into or materially modified after January 1, 2011 that are accounted for under ASC 605-25, we evaluate whether
separate units of accounting exist and then allocate the arrangement consideration to all units of accounting based on the relative selling price
method using estimated selling prices if vendor specific objective evidence and third-party evidenceis not available. We recognize the revenue
associated with the separate units of accounting upon completion of such services or ratably over the term of the estimated customer relationship
period for DA S arrangements and the wholesal e service period for Wi-Fi platform service arrangements.
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Advertising revenue is generated from advertisements on our managed and operated or partner networks. In determining whether an
arrangement exists, we ensure that a binding arrangement isin place, such as a standard insertion order or afully executed customer-specific
agreement. Obligations pursuant to our advertising revenue arrangements typically include a minimum number of units or the satisfaction of certain
performance criteria. Advertising and other revenue is recognized when the services are performed.

Income taxes

We calculate our interim income tax provision in accordance with ASC 270, Interim Reporting, and ASC 740, Accounting for Income
Taxes. At the end of each interim period, we estimate the annual effective tax rate and apply that rate to our ordinary quarterly earnings. The tax
expense or benefit related to significant, unusual, or extraordinary itemsis recognized in the interim period in which those items occur. In addition,
the effect of changesin enacted tax laws, rates, or tax statusis recognized in the interim period in which the change occurs. Excess windfall tax
benefits and tax deficiencies related to our stock option exercises and restricted stock unit (*RSU”) vesting are recognized as an income tax benefit
or expense in our condensed consolidated statements of operationsin the period they are deducted on the income tax return. Excess windfall tax
benefits and tax deficiencies are therefore not anticipated when determining the annual effective tax rate and are instead recognized in the interim
period in which those items occur.

The computation of the annual estimated effective tax rate at each interim period requires certain estimates and significant judgment,
including the expected operating income (loss) for the year, projections of the proportion of income (loss) earned and taxed in various states,
permanent and temporary differences as aresult of differences between amounts measured and recognized in accordance with tax laws and financial
accounting standards, and the likelihood of recovering deferred tax assets generated in the current year. The accounting estimates used to compute
the provision for income taxes may change as new events occur, additional information is obtained, or as the tax environment changes.

Foreign currency translation



Our Brazilian subsidiary usesthe Brazilian Real asitsfunctional currency. Assets and liabilities of our Brazilian subsidiary are translated to
U.S. dollars at period-end rates of exchange, and revenues and expenses are translated at average exchange rates prevailing for each month. The
resulting translation adjustments are made directly to a separate component of other comprehensive loss, which isreflected in stockholders’ equity
in our condensed consolidated balance sheets. As of June 30, 2018 and December 31, 2017, the Company had $(1,223) and $(898), respectively, of
cumulative foreign currency translation adjustments, net of tax, which was $0 as of June 30, 2018 and December 31, 2017 due to the full valuation
allowance established against our deferred tax assets, in accumulated other comprehensive loss.

Some of our subsidiaries also enter into transactions and have monetary assets and liabilities that are denominated in a currency other
than the entities' respective functional currencies. Gains and |osses from the reval uation of foreign currency transactions and monetary assets and
liabilities areincluded in the condensed consolidated statements of operations.

Use of estimates

The preparation of accompanying condensed consolidated financial statementsin conformity with GAAP requires us to make estimates
and assumptions that affect the reported amounts of assets and liabilities and the disclosure of contingent assets and liabilities at the dates of the
accompanying condensed consolidated financial statements, and the reported amounts of revenue and expenses during the reporting period.
Actual results could differ from those estimates. Assets and liabilities which are subject to significant judgment and the use of estimates include the
alowance for doubtful accounts, recoverability of goodwill and long-lived assets, val uation allowances with respect to deferred tax assets,
uncertain tax positions, useful lives associated with property and equipment, valuation and useful lives of intangible assets, contact assets and
contract liabilitiesincluding estimates of variable consideration, and the valuation and assumptions underlying stock-based compensation and
other equity instruments. On an ongoing basis, we evaluate our estimates compared to historical experience and trends, which form the basis for
making judgments about the carrying value of assetsand liabilities.

Fair value of financial instruments

Fair valueis defined as the price that would be received from selling an asset, or paid to transfer aliability, in an orderly transaction
between market participants at the measurement date. When determining the fair value measurements for assets and liabilities required or permitted
to be recorded at fair value, we consider the principal or most advantageous market in which it would transact, and we consider assumptions that
market participants would use when pricing the asset or liability.
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The accounting guidance for fair value measurement also requires an entity to maximize the use of observable inputs and minimize the use
of unobservabl e inputs when measuring fair value. The standard establishes afair value hierarchy based on the level of independent, objective
evidence surrounding the inputs used to measure fair value. A financial instrument’s categorization within the fair value hierarchy is based upon
the lowest level of input that is significant to the fair value measurement. The fair value hierarchy isasfollows:

e Level 1—Unadjusted quoted pricesin active markets that are accessible at the measurement date for identical, unrestricted assets or
lighilities.

o Level 2—Quoted pricesfor identical assets and liabilitiesin marketsthat are not active, quoted pricesfor similar assets and liabilities
in active markets or financial instruments for which significant inputs are observable, either directly or indirectly.

e Level 3—Unobservable inputs that are supported by little or no market activity and that are significant to the fair value of the assets
or liabilities.

The carrying amount reflected in the accompanying condensed consolidated balance sheets for cash and cash equivalents, restricted
cash, accounts receivable, prepaid expenses and other current assets, other assets, accounts payable, accrued expenses and other liabilities, and
deferred revenue approximates fair value due to the short-term nature of these financial instruments. As of June 30, 2018 and December 31, 2017, the
carrying amount reflected in the accompanying condensed consolidated balance sheets for current portion of capital |eases and notes payable and
long-term portion of capital |eases and notes payable approximate fair value (Level 2) based on the variable nature of the interest rates and lack of
significant change in our credit risk.

Recent accounting pronouncements

In June 2018, the FASB issued ASU 2018-07, | mprovements to Nonempl oyee Share-Based Payment Accounting, which eliminates the
separate accounting model for nonemployee share-based payment awards and generally requires companies to account for share-based payment
transactions with nonemployees in the same way as share-based payment transactions with employees. The accounting remains different for
attribution, which represents how the equity-based payment cost is recognized over the vesting period, and a contractual term election for valuing
nonemployee equity share options. The standard is effective for interim and annual periods beginning after December 15, 2018. Early adoptionis
permitted for all entities on amodified retrospective basis. We currently do not expect that this standard will have a material impact on our
consolidated financial statements.

In February 2016, the FASB issued ASU 2016-02, Leases (Topic 842), which requires |essees to recognize assets and liabilities for al
leases with lease terms of more than 12 months on the balance sheet. Under the new guidance, the recognition, measurement, and presentation of
expenses and cash flows arising from alease by alessee will depend on its classification as afinance or operating lease. The standard is effective
for interim and annual periods beginning after December 15, 2018 with early adoption permitted. We have selected January 1, 2019 as our effective



date. ASU 2016-02 provided for the adoption of the new leases standard using a modified retrospective transition method. In July 2018, the FASB
issued ASU 2018-11, Leases (Topic 842): Targeted | mprovements, which provided an additional (and optional) transition method to adopt the new
leases standard whereby an entity initially applies the new leases standard at the adoption date and recognizes a cumul ative-effect adjustment to
the opening balance of retained earningsin the period of adoption. We have not yet selected atransition method. We are completing the
assessment stage of our evaluation of the impact of the new standard on our accounting policies, processes, and system requirements. We have
assigned internal resources and will engage third party service providersto assist in the evaluation and implementation. While we continue to
assess all impacts under the new standard, there may be a significant impact on our consolidated balance sheet from the adoption of this new
standard related to lease assets and liabilities for our operating |eases.

3. Cash and cash equivalents

Cash and cash equival ents consisted of the following:

June 30, December 31,
2018 2017
Cash and cash equivalents:
Cash $ 10,677 $ 24,430
Money market accounts 2,271 2,255
Total cash and cash equivalents $ 12948 $ 26,685

Our money market account assets are measured at fair value on arecurring basis utilizing Level 1inputs.
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4. Property and equipment

Thefollowing isasummary of property and equipment, at cost less accumul ated depreciation and amortization:

June 30, December 31,
2018 2017

L easehold improvements $ 434112 $ 418,023
Software 46,389 42,281
Construction in progress 39,055 27,291
Computer equipment 13,378 13,245
Furniture, fixtures and office equipment 1,769 1,806
Total property and equipment 534,703 502,646
Less: accumulated depreciation and amortization (256,419) (240,287)
Total property and equipment, net $ 278284 $ 262,359

Depreciation and amortization expense, which includes depreciation and amortization for property and equipment under capital leases, is
allocated as follows in the accompanying condensed consolidated statements of operations:

Three Months Ended Six Months Ended
June 30, June 30,
2018 2017 2018 2017
Network access $ 10,134 $ 9,354 $ 23,721 $ 17,729
Network operations 4314 4131 8,570 8,286
Development and technology 2,568 2,270 5,076 4,465
Genera and administrative 246 259 501 519
Total depreciation and amortization of property and equipment $ 17,262 $ 16,014 $ 37,868 $ 30,999
5. Accrued expenses and other liabilities
Accrued expenses and other liabilities consisted of the following:
June 30, December 31,
2018 2017
Accrued customer liabilities $ 11,753 $ 7,100
Accrued construction in progress 11,069 12,661
Revenue share 5,218 5,506
Salaries and wages 3,535 5,066
Accrued taxes 2,320 1,897
Accrued partner network 1,779 1,799
Accrued professional fees 944 1,979
Other 5,587 6,397

Total accrued expenses and other liabilities $ 42205 $ 42,405




6. Contract assets and contract liabilities

The opening and closing balances of our contract asset, net, contract liability, net, and receivables balances from contracts with customers
for the six months ended June 30, 2018 are as follows:

Contract Contract

assets, net liabilities, net
Balance at January 1, 2018 $ 798 $ 204,472
Balance at June 30, 2018 217 202,896
Change $ (581) $ (1,576)

The current and non-current portions of our contract assets, net are included within prepaid expenses and other current assets and other
assets, respectively, and current and non-current portions of our contract liabilities, net are included within deferred revenue and deferred revenue,
net of current portion, respectively, in our condensed consolidated balance sheets. Contract assets, net are generated from our wholesale Wi-Fi
contracts and the change in the contract assets, net balance includes activity related to amounts invoiced offset by revenue recognized from
performance obligations satisfied in the current reporting period.
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Contract liabilities are recorded when fees are collected or we have an unconditional right to consideration (areceivable) in advance of
delivery of goods or services. The changein contract liabilities, net balanceis related to customer activity associated with each of our product
offeringsincluding the receipt of cash payments and the satisfaction of our performance obligations. Revenues for the three and six months ended
June 30, 2018 include the following:

Three Months

Ended Six Months Ended
June 30, 2018 June 30, 2018
Amounts included in the beginning of period contract liability balance $ 23598 $ 50,292
Amounts associated with performance obligations satisfied in previous periods 97 190

Asof June 30, 2018, the aggregate amount of the transaction price allocated to remaining service performance obligations for our DAS
contracts was $190,219. We expect to recognize this revenue as service is provided over the remaining contract term. As of June 30, 2018, our DAS
contracts have a remaining duration of less than one year to sixteen years.

Certain of our wholesale Wi-Fi contracts include variable consideration based on usage. This variable consideration has been excluded
from the disclosure of remaining performance obligations. As of June 30, 2018, the aggregate amount of the transaction price allocated to remaining
service performance obligations for certain of our wholesale Wi-Fi contracts with guaranteed minimum consideration was $7,365. We expect to
recognize thisrevenue as serviceis provided over the remaining contract term. As of June 30, 2018, our wholesale Wi-Fi contracts have aremaining
duration of less than one year to sixteen years.

Information about remaining performance obligations that are part of a contract that has an original expected duration of one year or less
have been excluded from the above, which primarily consists of monthly service contracts.

7. Incometaxes

Income tax expense of $16 and $141 reflects an effective tax rate of 0.6% and 1.8% for the three months ended June 30, 2018 and 2017,
respectively. Income tax expense of $144 and $340 reflects an effective tax rate of 121.0% and 2.4% for the six months ended June 30, 2018 and 2017,
respectively. Our effective tax rate differs from the statutory rate primarily due to our valuation allowance for the three and six months ended
June 30, 2018 and 2017 aswell asforeign tax expense for the three and six months ended June 30, 2018.

We operate within federal, state and international taxing jurisdictions and are subject to audit in these jurisdictions. These audits can
involve complex issues which may require an extended period to resolve. We are subject to taxation in the United States and in various states. Our
tax years 2014 and forward are subject to examination by the IRS and our tax years 2013 and forward are subject to examination by material state
jurisdictions. However, dueto prior year loss carryovers, the IRS and state tax authorities may examine any tax years for which the carryovers are
used to offset future taxable income. We are currently subject to examination by the IRS for our 2015 tax year. Although the ultimate outcomeis
unknown, we believe that any adjustments that may result from examination isnot likely to have a material adverse effect on our condensed
consolidated results of operations, financial position or cash flows.

8. Credit Facility

We have entered into a Credit Agreement (the “ Credit Agreement”) and related agreements, as amended, with Bank of America, N.A.
acting as agent for lenders named therein, including Bank of America, N.A., Silicon Valley Bank, and Citizens Bank, N.A. (the“Lenders’), for a
secured credit facility in the form of arevolving line of credit of up to $69,750 with an option to increase the available amount to $86,500 upon the
satisfaction of certain conditions (the “ Revolving Line of Credit”) and aterm loan of $3,500 (the “ Term Loan” and together with the Revolving Line
of Credit, the “Credit Facility”). We may use borrowings under the Credit Facility for general working capital and corporate purposes. In general,
amounts borrowed under the Credit Facility are secured by alien against all our assets, with certain exclusions. The Revolving Line of Credit
matures on November 21, 2018 but may be prepaid in whole or part at any time. Amounts borrowed under the Revolving Line of Credit and Term
Loan will bear, at our election, avariable interest at LIBOR plus 2.5% - 3.5% or Lender’s Prime Rate plus 1.5% - 2.5% per year and we will pay afee



of 0.375% - 0.5% per year on any unused portion of the Revolving Line of Credit.
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Asof June 30, 2018 and December 31, 2017, we had no amounts outstanding under the Revolving Line of Credit. As of June 30, 2018 and
December 31, 2017, $438 and $875, respectively, was outstanding under the Term Loan. The Term Loan requires quarterly payments of interest and
principal, amortizing fully over the Credit Agreement term such that it isrepaid in full on the maturity date of November 21, 2018. We are currently
working with various financial institutions on executing a new credit agreement.

Repayment of amounts borrowed under the Credit Facility may be accelerated in the event that we arein violation of the representations,
warranties and covenants made in the Credit Agreement, including certain financial covenants set forth therein, and under other specified default
eventsincluding, but not limited to, non-payment or inability to pay debt, breach of cross default provisions, insolvency provisions, and change of
control. We are subject to customary financial and non-financial covenants, including aminimum quarterly consolidated leverage ratio, a maximum
quarterly consolidated fixed charge coverage ratio, and monthly liquidity minimums. We were in compliance with al financial covenants as of
June 30, 2018.

Debt issuance costs are amortized on a straight-line basis over the term of the Credit Facility. Amortization expense related to debt
issuance costs areincluded in interest and other expense, net in the accompanying condensed consolidated statements of operations for the three
and six months ended June 30, 2018 and 2017. Amortization and interest expense capitalized during the three and six months ended June 30, 2018
amounted to $168 and $301, respectively. Amortization and interest expense capitalized during the three and six months ended June 30, 2017
amounted to $192 and $426, respectively. Amortization and interest expense expensed during the three and six months ended June 30, 2018
amounted to $3 and $50, respectively. Amortization and interest expense expensed during the three and six months ended June 30, 2017 amounted
to $52 and $108, respectively. Theinterest rate for our Credit Facility for the six months ended June 30, 2018 ranged from 4.2% to 4.8%.

9. Commitmentsand contingencies
Lettersof credit

We have entered into Letter of Credit Authorization agreements (collectively, “Letters of Credit”), which are issued under our Credit
Agreement. The Letters of Credit are irrevocable and serve as performance guarantees that will allow our customersto draw upon the available
fundsif wearein default. As of June 30, 2018, we have L etters of Credit totaling $8,267 that are scheduled to expire or renew over the next one-year
period. There have been no drafts drawn under these Letters of Credit as of June 30, 2018.

L egal proceedings

From time to time, we may be subject to claims, suits, investigations and proceedings arising out of the normal course of business. We are
not currently a party to any litigation that we believe could have amaterial adverse effect on our business, financial position, results of operations
or cash flows. Legal costs are expensed asincurred.

Other matters

We have received a claim from one of our venue partners with respect to contractual terms on our revenue share payments. The claim
asserts that we have underpaid revenue share payments and related interest by approximately $4,600. We are currently in final settlement
discussions with our venue partner. As of June 30, 2018, we have accrued for the probable and estimable |osses that have been incurred. We are
not currently a party to any other claimsthat we believe could have a material adverse effect on our business, financial position, results of
operations or cash flows.

10. Stock incentive plans

In March 2011, our board of directors approved the 2011 Equity Incentive Plan (“2011 Plan”). The 2011 Plan provides for the grant of
incentive and non-statutory stock options, stock appreciation rights, restricted shares of our common stock, stock units, and performance cash
awards. Asof January 1st of each year, the number of shares of common stock reserved for issuance under the 2011 Plan shall automatically be
increased by a number equal to the lesser of (a) 4.5% of the total number of shares of common stock then outstanding, (b) 3,000,000 shares of
common stock or (c) as determined by our board of directors. The automatic “evergreen” share reserve increase feature terminated after
January 2018, so no additional automatic annual shareincreases will occur. Asof June 30, 2018, options to purchase approximately 425,000 shares
of common stock and RSUs covering approximately 3,371,000 shares of common stock were outstanding under the 2011 Plan.

No further awards will be made under our Amended and Restated 2001 Stock Incentive Plan (2001 Plan”), and it will be terminated.
Options outstanding under the 2001 Plan will continue to be governed by their existing terms.
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Stock-based compensation expenseis allocated as foll ows on the accompanying condensed consolidated statements of operations:

Three Months Ended Six Months Ended



June 30, June 30,

2018 2017 2018 2017
Network operations $ 516 $ 562 $ 1,053 $ 1,108
Development and technology 314 280 592 550
Selling and marketing 393 639 866 1,065
General and administrative 1,723 2,807 3,561 4,609
Total stock-based compensation $ 2946 $ 4288 $ 6,072 $ 7,332

During the three and six months ended June 30, 2018, we capitalized $206 and $392, respectively, of stock-based compensation expense.
During the three and six months ended June 30, 2017, we capitalized $173 and $367, respectively, of stock-based compensation expense.

Stock option awards

We grant stock option awards to both employees and non-employee directors. The grant date for these awardsis the same asthe
measurement date. The stock option awards generally vest over afour-year service period with 25% vesting when the individual completes 12
months of continuous service and the remaining 75% vesting monthly thereafter. These awards are valued as of the measurement date and the
stock-based compensation expense, net of forfeitures, is recognized on astraight-line basis over the requisite service period.

A summary of the stock option activity is asfollows:

Weighted-
Average
Weighted Remaining
Number of Average Contract Aggregate
Options Exercise Life Intrinsic
(000’s) Price (years) Value
Outstanding at December 31, 2017 1283 $ 9.58 38 $ 16,573
Exercised (735) $ 11.50
Canceled/forfeited 7 $ 5.99
Outstanding and exercisable at June 30, 2018 541 ¢ 7.02 36 $ 8,426

Restricted stock unit awards

We grant time-based RSUs to executive and non-executive personnel and non-employee directors. The time-based RSUs granted to
executive and non-executive personnel generally vest over athree-year period subject to continuous service on each vesting date. The time-based
RSUs for our non-employee directors generally vest over a one-year period for existing members and 25% per year over afour-year period for new
members subject to continuous service on each vesting date.

We grant performance-based RSUs to executive personnel. These awards vest subject to certain performance objectives based on the
Company’s revenue growth and/or Adjusted EBITDA growth achieved during the specified performance period and certain long-term service
conditions. The maximum number of RSUs that may vest is determined based on actual Company achievement and performance-based RSUs
generally vest over athree-year period subject to continuous service on each vesting date. We recogni ze stock-based compensation expense for
performance-based RSUs when we believe that it is probable that the performance objectives will be met.

A summary of the RSU activity isasfollows:

Weighted Average
Number of Shares Grant-Date Fair

(000's) Value
Non-vested at December 31, 2017 3324 $ 7.35
Granted(2) 912 $ 12.61
Vested (824) % 8.32
Canceled/forfeited (41) $ 1350
Non-vested at June 30, 2018 3371 ¢ 8.46
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(2) The RSUs granted to all of our named executive officersin 2016 were subject to satisfaction of specified service-based and
performance-based conditions. The performance objectives were subject to under- or over- achievement on asliding scale, with a
threshold of 50% of the target number of RSUs and a maximum of 150% of the target RSUs. In February 2018, our Compensation
Committee determined actual achievement of the 2016 performance-based RSUs resulting in additional RSUs granted of approximately
520,000 at a grant-date fair value of $6.13 per share during the six months ended June 30, 2018.

During the six months ended June 30, 2018, approximately 824,000 shares of RSUs vested. The Company issued approximately 523,000
shares and the remaining shares were withheld to pay minimum statutory federal, state, and local employment payroll taxes on those vested awards.



11. Net income (loss) per share attributable to common stockholders

The following table sets forth the computation of basic and diluted net income (loss) per share attributable to common stockholders:

Three Months Ended Six Months Ended
June 30, June 30,
2018 2017(3) 2018 2017(3)
(in thousands)

Numerator:

Net income (loss) attributable to common stockholders, basic

and diluted $ 2115 3 (8,017) $ (1,114) $ (14,897)

Denominator:

Weighted average common stock, basic 41,961 39,286 41,645 38,997

Effect of dilutive stock options 472 — — —

Effect of dilutive RSUs 2,786 — — —

Weighted average common stock, diluted 45,219 39,286 41,645 38,997
Net income (loss) per share attributable to common stockholders:

Basic $ 005 $ (0200 $ 003 $ (0.38)

Diluted $ 0.05 (020 $ (0.03) (0.38)

(3) Asnoted above, prior period amounts have not been adjusted upon adoption of ASC 606 under the modified retrospective method.

For the six months ended June 30, 2018 and the three and six months ended June 30, 2017, we excluded all assumed exercises of stock
options and the assumed issuance of common stock under RSUs from the computation of diluted net loss per share as the effect would be anti-
dilutive due to the net loss for the period. For the three months ended June 30, 2018, we excluded the assumed issuance of approximately 27,000
shares of common stock under RSUs from the computation of diluted net income per share as the inclusion would have been anti-dilutive.

On April 1, 2013, the Company approved a stock repurchase program to repurchase up to $10,000 of the Company’s common stock in the
open market, exclusive of any commissions, markups or expenses. The stock repurchased will be retired and will resume the status of authorized but
unissued shares of common stock. The Company did not repurchase any of our common stock during the three and six months ended June 30,
2018. Asof June 30, 2018, the remaining approved amount for repurchases was approximately $5,180.

12. Subsequent events

In August 2018, we acquired the assets of Elauwit Networks, LLC (“Elauwit™) for $28,000 plus other contingent consideration. Elauwit
provides data and video services to 220 multi-unit dwelling properties including student housing, condominiums, apartments, senior living, and
hospitality industries throughout the U.S. In addition, Elauwit builds and maintains the network that supports these services for property owners
and managers and provides support for residents and employees. We funded a substantial portion of the closing purchase price from the
Company’s existing Credit Agreement. Additionally, the Company entered into acommitment letter (the “ Commitment Letter”) with Bank of
America, pursuant to which Bank of America has committed to provide senior secured credit facilitiesto usin an aggregate amount of $28,000 on
terms substantially similar to the existing Credit Agreement, subject to various conditions. In connection with the acquisition, we a so entered into
an amendment to the Credit Agreement (the “ Credit Agreement Amendment”) in order to make certain amendments to allow for the consummation
of the acquisition and the related transactions. Due to the timing of the closing, we have not completed the purchase accounting associated with
the acquisition as of the date of this report.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion and analysis of our financial condition and results of operations should be read in conjunction with our
unaudited condensed consolidated financial statements and notes thereto included in “ Item 1. Financial Statements’ of this Quarterly Report
on Form 10-Q and the audited consolidated financial statements and notes thereto and the section titled “ Item 7. Management’s Discussion and
Analysis of Financial Condition and Results of Operations” in our Annual Report on Form 10-K for the year ended December 31, 2017, filed
with the Securities Exchange Commission on March 12, 2018.

Forward-L ooking Statements

This Quarterly Report on Form 10-Q and the documents incor porated herein by reference contain forward-looking statements within
the meaning of the “ safe harbor” provisions of the Private Securities Litigation Reform Act of 1995, as amended, based on our current
expectations, estimates and projections about our operations, industry, financial condition, performance, results of operations, and liquidity.
Statements containing words such as“ may,” “ believe,” “ anticipate,” “ expect,” “intend,” “plan,” “project,” “ projections,” “ business outlook,”
“estimate,” or similar expressions constitute forward-looking statements. These forward-looking statements include, but are not limited to,
statements about future financial performance; revenues; metrics; operating expenses; market trends, including those in the markets in which we
compete; operating and marketing efficiencies; liquidity; cash flows and uses of cash; dividends; capital expenditures; depreciation and
amortization; tax payments; foreign currency exchange rates; hedging arrangements; our ability to repay indebtedness, pay dividends and
invest ininitiatives; our products and services; pricing; competition; strategies; and new business initiatives, products, services, and features.
Potential factorsthat could affect the matters about which the forward-looking statements are made include, among others, the factors disclosed
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in the section entitled “ Risk Factors’ in this Quarterly Report on Form 10-Q and additional factorsthat accompany the related forward-
looking statements in this Quarterly Report on Form 10-Q and our other filings with the Securities and Exchange Commission, including our
Annual Report on Form 10-K for the year ended December 31, 2017. Reader s are cautioned not to place undue reliance on these forward-
looking statements, which reflect management’s analysis only as the date hereof. Any such forward-looking statements are not guarantees of
future performance or results and involve risks and uncertainties that may cause actual performance and results to differ materially fromthose
predicted. Reported results should not be considered an indication of future performance. Except asrequired by law, we undertake no
obligation to publicly release the results of any revision to these forward-looking statements that may be made to reflect events or circumstances
after the date hereof or to reflect the occurrence of unanticipated events.

Overview
Boingo helpsthe world stay connected to the people and thingsthey love.

We acquire long-term wireless rights at large venues like airports, transportation hubs, stadiums, arenas, military bases, universities,
convention centers, and office campuses; build high-quality wireless networks such as distributed antenna systems (“DAS”), Wi-Fi, and small cells
at those venues; and monetize the wirel ess networks through several products and services.

Over the past 16 years, we've built aglobal network of wireless networks that we estimate reaches more than a billion consumers annually.
We operate 47 DAS networks containing approximately 25,700 DA S nodes, and believe we are the largest operator of indoor DAS networks in the
world. Our Wi-Fi network, which includes | ocations we manage and operate ourselves (our “managed and operated locations”) as well as networks
managed and operated by third-parties with whom we contract for access (our “roaming” networks), includes over 1.2 million commercial Wi-Fi
hotspots in more than 100 countries around the world. We also operate Wi-Fi and internet protocol television (“1PTV") networks at 62 U.S. Army,
Air Force, and Marine bases around the world.

We generate revenue from our wireless networksin several ways, including our DAS, small cells and wholesale Wi-Fi offerings, which are
targeted towards businesses, and our military, retail, and advertising offerings, which are targeted towards consumers.

We generate whol esal e revenue from telecom operators that pay us build-out fees and recurring access fees so that their cellular
customers may use our DAS or small cell networks at |ocations where we manage and operate the wirel ess network. For the three months ended
June 30, 2018, DAS revenue accounted for approximately 37% of our revenue.

Military revenue, which is driven by military personnel who purchase broadband and IPTV services on military bases accounted for
approximately 28% of our total revenue for the three months ended June 30, 2018. As of June 30, 2018, we have grown our military subscriber base
to approximately 145,000, an increase of 10.7% over the prior year comparative period. Retail revenue, which is driven by consumers who purchase a
recurring monthly subscription plan or one-time Wi-Fi access, accounted for approximately 8% of our total revenue for the three months ended
June 30, 2018. As of June 30, 2018, our retail subscriber base was approximately 153,000, a decrease of 21.5% over the prior year comparative period.
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Our enterprise customers such as telecom operators, cable companies, technology companies, and enterprise software/services
companies, pay us usage-based Wi-Fi network access and software licensing feesto allow their customers’ access to our footprint worldwide.
Wholesale Wi-Fi revenue also includes financial institutions and other enterprise customers who provide Boingo as a value-added service for their
customers. For the three months ended June 30, 2018, wholesale Wi-Fi revenue accounted for approximately 23% of our revenue.

We also generate revenue from advertisers that seek to reach consumers via sponsored Wi-Fi access. For the three months ended June 30,
2018, advertising and other revenue accounted for approximately 4% of our revenue.

Our customer agreements for certain DA S networks include both afixed and variabl e fee structure with the highest percentage of sales
typically occurring in the fourth quarter of each year and the lowest percentage of sales occurring in the first quarter of each year. We expect this
trend to continue. Our other products have not experienced any significant seasonal impact.

In support of our overall business strategy, we are focused on the following objectives:

o expand our footprint of managed and operated and aggregated networks;
o leverage our neutral-host business model to grow DAS, small cell, and whol esal e roaming partnerships;

e  expand our carrier offload relationships;

e maximize our military business through recurring subscriber fees and shorter-term transaction plans, as well as strategic build-
outs; and

. increase our brand awareness.
Key BusinessMetrics

In addition to monitoring traditional financial measures, we also monitor our operating performance using key performance indicators. Our



key performance indicators follow:

DASnodes. This metric represents the number of active DAS nodes as of the end of the period. A DAS node is a single communications
endpoint, typically an antenna, which transmits or receives radio frequency signals wirelessly. This measureis an indicator of the reach of our DAS
network.

Subscribers—military and Subscribers—retail. These metrics represent the number of paying customers who are on a month-to-month
subscription plan at a given period end.

Connects. This metric shows how often individuals connect to our global Wi-Fi network in agiven period. The connectsinclude
wholesale and retail customersin both customer pay |ocations and customer free locations where we are a paid service provider or receive
sponsorship or promotion fees. We count each connect as a single connect regardless of how many times that individual accesses the network at a
given venue during their 24-hour period. This measure is an indicator of paid activity throughout our network.

Revenue

Our revenue consists of DAS revenue, military revenue, retail revenue, wholesale Wi-Fi revenue, and advertising and other revenue.

DAS. We generate revenue from telecom operator partnersthat pay us network build-out fees, inclusive of network upgrades, and access
feesfor our DAS and small cell networks.

Military and retail. We generate revenue from salesto military and retail individuals of month-to-month network access subscriptions
that automatically renew, primarily through charge card transactions. We also generate revenue from sales of hourly, daily or other single-use
access to military and retail individuals primarily through charge card transactions.
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Wholesale—Wi-Fi. We generate revenue from wholesale Wi-Fi partners that license our software and pay usage-based monthly network
access fees to allow their customers to access our global Wi-Fi network. Usage-based network access fees may be measured in minutes, connects,
megabytes or gigabytes, and in most cases are subject to minimum volume commitments. Other wholesale Wi-Fi partners pay us monthly feesto
provide aWi-Fi infrastructure that we install, manage and operate at their venues for their customers under a service provider arrangement.

Advertising and other. We generate revenue from advertisers that seek to reach visitorsto our landing pages at our managed and
operated network locations with online advertising, promotional and sponsored programs and at |ocations where we solely provide authorized
access to a partner’s Wi-Fi network through sponsored access and promotional programs. In addition, we receive revenue from partnersin certain
venues where we manage and operate the Wi-Fi network.

Results of Operations

In May 2014, the Financial Accounting Standards Board (“FASB”) issued A ccounting Standards Update (“ASU”) 2014-09, Revenue from
Contracts with Customers, which replaced the accounting standards for revenue recognition under FASB Accounting Standards Codification
(“ASC") 605, Revenue Recognition, with a single comprehensive five-step model, eliminating industry-specific accounting rules. The core principle
isto recognize revenue upon the transfer of control of goods or servicesto a customer at an amount that reflects the consideration expected to be
received. The FASB amended several aspects of the guidance after the issuance of ASU 2014-09, and the new revenue recognition accounting
standard, as amended, was codified within ASC 606. On January 1, 2018, we adopted ASC 606 using the modified retrospective method applied to
those contracts which were not completed as of January 1, 2018. Results for reporting periods beginning on January 1, 2018 are presented under
ASC 606, while prior period amounts are not adjusted and continue to be reported in accordance with ASC 605.

Adoption of ASC 606 using the modified retrospective method required us to record a cumulative effect adjustment, net of tax, to
accumulated deficit and non-controlling interests of $3,257 and $69, respectively, on January 1, 2018. In addition, adoption of the standard resulted
in the following changes to the condensed consolidated balance sheet as of January 1, 2018:

January 1, 2018 Adjustment for January 1, 2018

(Per ASC 605) Adoption (Per ASC 606)
Accounts receivable, net $ 26,148 $ (1,069) $ 25,079
Prepaid expenses and other current assets $ 6,369 $ 170 $ 6,539
Other assets $ 10,082 $ (2,179) $ 7,903
Deferred revenue, current $ 61,708 $ 14176 $ 75,884
Deferred revenue, net of current portion $ 149,168 $ (20,580) $ 128,588

The below table summarizes the changes to our condensed consolidated balance sheet as of June 30, 2018 as aresult of the adoption of
ASC 606:

June 30, 2018 Adjustment for June 30, 2018

(Per ASC 605) Adoption (Per ASC 606)
Accounts receivable, net $ 37,955 $ (511) $ 37,444
Prepaid expenses and other current assets $ 7177 % 23 % 7,200

Other assets $ 9,948 $ 2177) $ 7,771



Deferred revenue, current $ 67,128 $ 318 $ 67,446
Deferred revenue, net of current portion $ 147,468 $ (12,018) $ 135,450
Non-controlling interests $ (54) $ 1626 $ 1,572

The below table summarizes the changes to our condensed consolidated statement of operations for the three months ended June 30, 2018
as aresult of the adoption of ASC 606:

Three Months Three Months
Ended Ended

June 30, 2018 Adjustment for June 30, 2018

(Per ASC 605) Adoption (Per ASC 606)
Revenue $ 58,394 $ 1,207 $ 59,601
Income tax expense $ 129 $ (113) $ 16
Non-controlling interests $ 132 $ 263 $ 395
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The below table summarizes the changes to our condensed consolidated statement of operations for the six months ended June 30, 2018 as
aresult of the adoption of ASC 606:

Six Months Ended Six Months Ended

June 30, 2018 Adjustment for June 30, 2018

(Per ASC 605) Adoption (Per ASC 606)
Revenue $ 112,284 $ 5476 $ 117,760
Income tax expense $ 380 $ (236) $ 144
Non-controlling interests $ (707) $ 1558 $ 851

The changes to the condensed consolidated balance sheets as of January 1, 2018 and June 30, 2018 and the condensed consolidated
statement of operations for the three and six months ended June 30, 2018 were primarily due to the following factors: (i) reclassification of unbilled
receivables (contract assets) to a contra-liability account under ASC 606; and (i) recognition of revenue related to our single performance
obligation for our DAS contracts monthly over the contract term once the customer has the ability to access the DAS network and we commence
maintenance on the DA S network under ASC 606 as compared to recognition of build-out feesfor our DAS contracts monthly over the term of the
estimated customer relationship period once the build-out is complete and minimum monthly access fees for our DAS contracts monthly over the
term of the telecom operator agreement under ASC 605. The changes to the condensed consolidated balance sheet as of January 1, 2018 are
reflected as non-cash changes within cash provided by operating activitiesin our condensed consolidated statement of cash flows for the six
months ended June 30, 2018.

The following tables set forth our results of operations for the specified periods:

Three Months Ended Six Months Ended
June 30, June 30,
2018 2017(1) 2018 2017(1)
(unaudited)
(in thousands)

Consolidated Statement of Operations Data:

Revenue $ 59,601 $ 49,033 $ 117,760 $ 93,366
Costs and operating expenses:
Network access 24,088 21,105 50,653 40,512
Network operations 12,723 11,668 25,569 22,931
Development and technology 7,463 6,663 14,888 12,997
Selling and marketing 5,353 5,094 10,816 9,987
General and administrative 6,730 11,263 14,429 19,366
Amortization of intangible assets 668 910 1,395 1,821
Total costs and operating expenses 57,025 56,703 117,750 107,614
Income (loss) from operations 2,576 (7,670) 10 (14,248)
Interest and other expense, net (50) (46) (129) (42)
Income (loss) before income taxes 2,526 (7,716) (119) (14,290)
Income tax expense 16 141 144 340
Net income (loss) 2,510 (7,857) (263) (14,630)
Net income attributable to non-controlling interests 395 160 851 267
Net income (loss) attributable to common stockholders $ 2115 $ (8,017)$ (1,119 % (14,897)

(1) Asnoted above, prior period amounts have not been adjusted upon adoption of ASC 606 under the modified retrospective method.
Depreciation and amortization expense included in costs and operating expenses:

Three Months Ended Six Months Ended
June 30, June 30,




2018 2017 2018 2017
(unaudited)
(in thousands)

Network access $ 10,134 $ 9354 $ 23721 $ 17,729
Network operations 4314 4131 8,570 8,286
Development and technology 2,568 2,270 5,076 4,465
Genera and administrative 246 259 501 519

Total(2) $ 17,262 $ 16,014 $ 37,868 $ 30,999

(2) The$1.2 million and $6.9 million increase in depreciation and amortization of property and equipment for the three and six months
ended June 30, 2018, as compared to the three and six months ended June 30, 2017, respectively, isprimarily aresult of our increased
fixed assets from our DAS build-out projects, Wi-Fi networks, and software development in 2017 and 2018.

25

Table of Contents
Stock-based compensation expense included in costs and operating expenses:

Three Months Ended Six Months Ended
June 30, June 30,
2018 2017 2018 2017
(unaudited)
(in thousands)

Network operations $ 516 $ 562 $ 1,053 $ 1,108
Development and technology 314 280 592 550
Selling and marketing 393 639 866 1,065
General and administrative 1,723 2,807 3,561 4,609

Total (3) $ 2946 $ 4288 $ 6,072 $ 7,332

(3) Stock-based compensation expense decreased by $1.3 million for each the three and six months ended June 30, 2018, as compared to
the three and six months ended June 30, 2017, respectively. The decreaseis primarily attributable to higher stock-based compensation
expense recognized during the three months ended June 30, 2017 related to our performance-based restricted stock units (“RSU”). We
recogni ze stock-based compensation expense for performance-based RSUs when we believe that it is probable that the performance
objectives will be met and based upon the expected achievement levels. We capitalized $0.2 million and $0.4 million of stock-based
compensation expense for each of the three and six months ended June 30, 2018 and 2017, respectively.

The following table sets forth our results of operations for the specified periods as a percentage of our revenue for those periods:

Three Months Ended Six Months Ended
June 30, June 30,
2018 2017(4) 2018 2017(4)
(unaudited)
(as a percentage of revenue)

Consolidated Statement of Operations Data:

Revenue 100.0% 100.0% 100.0% 100.0%
Costs and operating expenses:
Network access 404 430 430 434
Network operations 213 238 21.7 24.6
Development and technol ogy 125 13.6 12.6 139
Selling and marketing 9.0 104 9.2 10.7
General and administrative 11.3 230 123 20.7
Amortization of intangible assets 11 1.9 1.2 2.0
Total costs and operating expenses 95.7 115.6 100.0 115.3
Income (loss) from operations 43 (15.6) 0.0 (15.3)
Interest and other expense, net (0.1) (0.1) (0.2 (0.0)
Income (loss) before income taxes 4.2 (15.7) (0.2) (15.3)
Income tax expense 0.0 0.3 0.1 0.4
Net income (loss) 4.2 (16.0) (0.2 (15.7)
Net income attributable to non-controlling interests 0.7 0.3 0.7 0.3
Net income (loss) attributable to common stockholders 3.5% (16.4)% (0.9)% (16.0)%

(4) Asnoted above, prior period amounts have not been adjusted upon adoption of ASC 606 under the modified retrospective method.
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Three Monthsended June 30, 2018 and 2017

Revenue
Three Months Ended June 30,
2018 2017(5) Change % Change
(unaudited)
(in thousands, except percentages)
Revenue:
DAS $ 21,885 $ 18552 $ 3,333 18.0
Military 16,735 13,542 3,193 23.6
Whol esale—Wi-Fi 13,530 7,300 6,230 85.3
Retall 4,566 6,358 (1,792) (28.2)
Advertising and other 2,885 3,281 (396) (12.1)
Total revenue $ 59,601 $ 49033 $ 10,568 21.6
Key business metrics:
DAS nodes 25.7 20.3 54 26.6
Subscribers—military 145 131 14 10.7
Subscribers—retail 153 195 (42) (21.5)
Connects 69,301 52,130 17,171 329

(5) Asnoted above, prior period amounts have not been adjusted upon adoption of ASC 606 under the modified retrospective method.

DAS. DASrevenueincreased $3.3 million, or 18.0%, for the three months ended June 30, 2018, as compared to the three months ended
June 30, 2017, due to a $3.0 million increase from new build-out projectsin our managed and operated locations, which isinclusive of a$1.2 million
increase resulting from the adoption of ASC 606 as of January 1, 2018, and a$0.3 million increase in access fees from our telecom operators.

Military. Military revenueincreased $3.2 million, or 23.6%, for the three months ended June 30, 2018, as compared to the three months
ended June 30, 2017, primarily due to a$3.1 million increase in military subscriber revenue, which was driven primarily by theincrease in military
subscribers and a 11.3% increase in the average monthly revenue per military subscriber in 2018 compared to 2017.

Wholesale—Wi-Fi. Wholesale Wi-Fi revenueincreased $6.2 million, or 85.3% for the three months ended June 30, 2018, as compared to
the three months ended June 30, 2017, due to a$4.5 million increase in partner usage based fees and a $1.7 million increase in fees primarily earned
from our venue partners who pay usto provide a Wi-Fi infrastructure that we install, manage and operate at their venues.

Retail. Retail revenue decreased $1.8 million, or 28.2%, for the three months ended June 30, 2018, as compared to the three months ended
June 30, 2017, due to a$0.9 million decrease in retail single-use revenue and a $0.9 million decrease in retail subscriber revenue.

Advertising and other. Advertising and other revenue decreased $0.4 million or 12.1% for the three months ended June 30, 2018, as
compared to the three months ended June 30, 2017, primarily due to a$0.5 million decrease in advertising sales at our managed and operated
locations resulting from a decline in the number of premium ad units sold.

Costs and Operating Expenses

Three Months Ended June 30,
2018 2017 Change % Change
(unaudited)
(in thousands, except percentages)

Costs and operating expenses:

Network access $ 24,088 $ 21,105 $ 2,983 141
Network operations 12,723 11,668 1,055 9.0
Development and technology 7,463 6,663 800 120
Selling and marketing 5,353 5,094 259 51
General and administrative 6,730 11,263 (4,533) (40.2)
Amortization of intangible assets 668 910 (242) (26.6)
Total costs and operating expenses $ 57,025 $ 56,703 $ 322 06

Network access. Network access costs increased $3.0 million, or 14.1%, for the three months ended June 30, 2018, as compared to the three
months ended June 30, 2017. Theincreaseis primarily dueto a$1.6 million increasein revenue share paid to venues in our managed and operated
locations, a$0.8 million increase in depreciation expense related to our increased fixed assets from our DAS build-out projects and a $0.3 million
increase in other direct cost of sales.
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Network oper ations. Network operations expenses increased $1.1 million, or 9.0%, for the three months ended June 30, 2018, as compared
to the three months ended June 30, 2017, primarily due to a$1.0 million increase in personnel related expenses and a$0.3 million increasein
hardware and software maintenance expenses. The increases were partially offset by a $0.2 million decrease in other expenses.

Devel opment and technol ogy. Development and technology expensesincreased $0.8 million, or 12.0%, for the three months ended
June 30, 2018, as compared to the three months ended June 30, 2017, primarily due to a$0.3 million increase in depreciation expense related to our
increased fixed assets and a$0.2 million increase in hardware and software maintenance expenses.

Selling and marketing. Selling and marketing expenses increased $0.3 million, or 5.1%, for the three months ended June 30, 2018, as
compared to the three months ended June 30, 2017, primarily due to a $0.2 million increase in personnel related expenses.

General and administrative. General and administrative expenses decreased $4.5 million, or 40.2%, for the three months ended June 30,
2018, as compared to the three months ended June 30, 2017, due to a $2.8 million settlement expense accrua recorded during the three months
ended June 30, 2017 that did not reoccur in 2018, a $1.0 million decrease in stock-based compensation expense, and a$0.7 million decreasein
professional fees and consulting expenses.

Amortization of intangible assets. Amortization of intangible assets expense decreased $0.2 million, or 26.6%, for the three months ended
June 30, 2018, as compared to the three months ended June 30, 2017, primarily due to certain intangible assets that became fully amortized during
2017 and 2018.

Interest and Other Expense, Net

There were no significant changesin interest and other expense, net, for the three months ended June 30, 2018, as compared to the three
months ended June 30, 2017. During each of the three months ended June 30, 2018 and 2017, we capitalized $0.2 million of interest expense.

Income Tax Expense

There were no significant changes in income tax expense and our effective tax rate for the three months ended June 30, 2018, as compared
to the three months ended June 30, 2017.

Non-controlling I nterests

Non-controlling interests increased $0.2 million, or 146.9% for the three months ended June 30, 2018, as compared to the three months
ended June 30, 2017. Non-controlling interests for the three months ended June 30, 2018 includes an increase of $0.3 million resulting from the
adoption of ASC 606 as of January 1, 2018.

Net Income (Loss) Attributable to Common Stockholders

Our net income attributable to common stockholders for the three months ended June 30, 2018 increased $10.1 million from anet loss
attributable to common stockholders for the three months ended June 30, 2017, due to the $10.6 million increase in revenues, which were partially
offset by the $0.3 million increase in costs and operating expenses and the $0.2 million increase in non-controlling interests. Our diluted net income
per shareincreased primarily as aresult of the increase in our net income.
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Six Monthsended June 30, 2018 and 2017

Revenue
Six Months Ended June 30,
2018 2017(6) Change % Change
(unaudited)
(in thousands, except percentages)
Revenue:
DAS $ 45530 $ 34808 $ 10,722 30.8
Military 32,589 26,083 6,506 24.9
Whol esale—Wi-Fi 24,679 14,131 10,548 74.6
Retail 9,876 12,773 (2,897) (22.7)
Advertising and other 5,086 5571 (485) 8.7)
Total revenue $ 117,760 $ 93,366 $ 24,394 26.1

Key business metrics:

DAS nodes 25.7 20.3 5.4 26.6
Subscribers—military 145 131 14 10.7
Subscribers—retail 153 195 (42) (21.5)

Connects 135,202 95,207 39,995 42.0




(6) Asnoted above, prior period amounts have not been adjusted upon adoption of ASC 606 under the modified retrospective method.

DAS DASrevenueincreased $10.7 million, or 30.8%, for the six months ended June 30, 2018, as compared to the six months ended
June 30, 2017, due to a $10.2 million increase from new build-out projectsin our managed and operated locations, which isinclusive of a $5.5 million
increase resulting from the adoption of ASC 606 as of January 1, 2018, and a$0.5 million increase in access fees from our telecom operators.

Military. Military revenue increased $6.5 million, or 24.9%, for the six months ended June 30, 2018, as compared to the six months ended
June 30, 2017, due to a$6.7 million increase in military subscriber revenue, which was driven primarily by theincrease in military subscribersand a
13.5% increase in the average monthly revenue per military subscriber in 2018 compared to 2017. The increase was partialy offset by a$0.2 million
decrease in military single-use revenue.

Wholesale—Wi-Fi. Wholesale Wi-Fi revenue increased $10.5 million, or 74.6% for the six months ended June 30, 2018, as compared to the
six months ended June 30, 2017, due to a$6.9 million increase in partner usage based fees and a $3.6 million increase in fees primarily earned from
our venue partners who pay usto provide a Wi-Fi infrastructure that we install, manage and operate at their venues.

Retail. Retail revenue decreased $2.9 million, or 22.7%, for the six months ended June 30, 2018, as compared to the six months ended
June 30, 2017, dueto a$1.6 million decrease in retail single-use revenue and a $1.3 million decrease in retail subscriber revenue.

Advertising and other. Advertising and other revenue decreased $0.5 million, or 8.7% for the six months ended June 30, 2018, as compared
to the six months ended June 30, 2017, primarily due to a$0.6 million decrease in advertising sales at our managed and operated |ocations resulting
from adecline in the number of premium ad units sold.

Costs and Operating Expenses

Six Months Ended June 30,
2018 2017 Change % Change
(unaudited)
(in thousands, except per centages)

Costs and operating expenses:

Network access $ 50,653 $ 40512 $ 10,141 250
Network operations 25,569 22,931 2,638 115
Development and technology 14,888 12,997 1,891 145
Selling and marketing 10,816 9,987 829 8.3
General and administrative 14,429 19,366 (4,937) (25.5)
Amortization of intangible assets 1,395 1,821 (426) (23.9)
Total costs and operating expenses $ 117,750 $ 107,614 $ 10,136 94

Network access. Network access costsincreased $10.1 million, or 25.0%, for the six months ended June 30, 2018, as compared to the six
months ended June 30, 2017. The increase is due to a $6.0 million increase in depreciation expense related to our increased fixed assets from our
DAS build-out projects, a$3.1 million increase in revenue share paid to venues in our managed and operated locations, a$0.6 millionincreasein
other direct cost of sales, and a $0.4 million increase from customer usage at partner venues.
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Network oper ations. Network operations expensesincreased $2.6 million, or 11.5%, for the six months ended June 30, 2018, as compared to
the six months ended June 30, 2017, primarily dueto a$1.9 million increase in personnel related expenses, a $0.8 million increase in hardware and
software maintenance expenses, a $0.4 million increase in network maintenance expenses, and a $0.3 million increase in depreciation expenses. The
increases were partially offset by a $0.3 million decrease in consulting expenses and a $0.5 million decrease in other expenses.

Devel opment and technology. Development and technology expenses increased $1.9 million, or 14.5%, for the six months ended June 30,
2018, as compared to the six months ended June 30, 2017, primarily due to a$0.6 million increase in depreciation expense related to our increased
fixed assets, a$0.5 million increase in personnel related expenses, a $0.3 million increase in hardware and software maintenance expenses, and a $0.2
million increasein cloud computing expenses.

Selling and marketing. Selling and marketing expenses increased $0.8 million, or 8.3%, for the six months ended June 30, 2018, as
compared to the six months ended June 30, 2017, primarily due to a $0.4 million increase in personnel related expenses and a $0.2 million increasein
consulting expenses.

General and administrative. General and administrative expenses decreased $4.9 million, or 25.5%, for the six months ended June 30, 2018,
as compared to the six months ended June 30, 2017, primarily due to a $2.8 million settlement expense accrual recorded during the six months ended
June 30, 2017 that did not reoccur in 2018, a $1.4 million decrease in professional fees and consulting expenses, and a $0.5 million decreasein
personnel related expenses, which was primarily due to the decrease in stock-based compensation expense.

Amortization of intangible assets. Amortization of intangible assets expense decreased $0.4 million, or 23.4%, for the six months ended
June 30, 2018, as compared to the six months ended June 30, 2017, primarily due to certain intangible assets that became fully amortized during 2017
and 2018.



Interest and Other Expense, Net

There were no significant changesin interest and other expense, net, for the six months ended June 30, 2018, as compared to the six
months ended June 30, 2017. During the six months ended June 30, 2018 and 2017, we capitalized $0.3 million and $0.4 million, respectively, of
interest expense.

Income Tax Expense

Income tax expense decreased $0.2 million, or 57.4%, for the six months ended June 30, 2018, as compared to the six months ended June 30,
2017. Our effective tax rate increased from 2.4% for the six months ended June 30, 2017 to 121.0% for the six months ended June 30, 2018. Or
effective tax rate differs from the statutory rate primarily due to our valuation allowance for the six months ended June 30, 2018 and 2017 and foreign
tax expense for the six months ended June 30, 2018. Income tax expense for the six months ended June 30, 2018 includes a decrease of $0.2 million
resulting from the adoption of ASC 606 as of January 1, 2018.

Non-controlling I nterests

Non-controlling interests increased $0.6 million, or 218.7% for the six months ended June 30, 2018, as compared to the six months ended
June 30, 2017. Non-controlling interests for the six months ended June 30, 2018 includes an increase of $1.6 million resulting from the adoption of
ASC 606 as of January 1, 2018, which was partially offset by increased depreciation expense related to our increased fixed assets for the six months
ended June 30, 2018, as compared to the six months ended June 30, 2017.

Net Loss Attributable to Common Stockholders

Our net | oss attributable to common stockholders for the six months ended June 30, 2018 decreased $13.8 million as compared to the six
months ended June 30, 2017, primarily due to the $24.4 million increase in revenues, which was partially offset by the $10.1 million increase in costs
and operating expenses and the $0.6 million increase in non-controlling interests. Our diluted net loss per share decreased primarily as aresult of
the decreasein our net |oss.

Reconciliation of Non-GAAP Financial M easures
We define Adjusted EBITDA as net income (loss) attributable to common stockholders plus depreciation and amortization of property and
equipment, stock-based compensation expense, amortization of intangible assets, income tax expense, interest and other expense, net, non-

controlling interests, and excludes charges or gains that are non-recurring, infrequent, or unusual.
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We believe that Adjusted EBITDA is useful to investors and other users of our financial statementsin evaluating our operating
performance because it provides them with an additional tool to compare business performance across companies and across periods. We believe
that:

e Adjusted EBITDA providesinvestors and other users of our financial information consistency and comparability with our past
financial performance, facilitates period-to-period comparisons of operations and facilitates comparisons with other companies,
many of which use similar non-generally accepted accounting principlesin the United States (“ GAAP”) financial measures to
supplement their GAAP results; and

e itisuseful toexclude (i) non-cash charges, such as depreciation and amortization of property and equipment, amortization of
intangible assets and stock-based compensation, from Adjusted EBITDA because the amount of such expensesin any specific
period may not directly correlate to the underlying performance of our business operations, and these expenses can vary
significantly between periods as aresult of full amortization of previously acquired tangible and intangibl e assets or the timing of
new stock-based awards and (ii) settlement expense related to our claim from one of our venue partners because it represents
non-recurring charges and is not indicative of the underlying performance of our business operations.

We use Adjusted EBITDA in conjunction with traditional GAAP measures as part of our overall assessment of our performance, for
planning purposes, including the preparation of our annual operating budget and quarterly forecasts, to evaluate the effectiveness of our business
strategies and to communicate with our board of directors concerning our financial performance.

We do not place undue reliance on Adjusted EBITDA as our only measure of operating performance. Adjusted EBITDA should not be
considered as a substitute for other measures of financial performance reported in accordance with GAAP. There are limitations to using non-
GAAP financial measures, including that other companies may cal cul ate these measures differently than we do.

We compensate for the inherent limitations associated with using Adjusted EBITDA through disclosure of these limitations, presentation
of our financial statementsin accordance with GAAP and reconciliation of Adjusted EBITDA to the most directly comparable GAAP measure, net
income (loss) attributable to common stockhol ders.

The following provides areconciliation of net income (loss) attributable to common stockholdersto Adjusted EBITDA:

Three Months Ended Six Months Ended



June 30, June 30,
2018 2017(7) 2018 2017(7)
(unaudited)
(in thousands)

Net income (loss) attributable to common stockholders $ 2115 $ (8,017) $ (1114 $ (14,897)
Depreciation and amortization of property and equipment 17,262 16,014 37,868 30,999
Stock-based compensation expense 2,946 4,288 6,072 7,332
Amortization of intangible assets 668 910 1,395 1,821
Income tax expense 16 141 144 340
Interest and other expense, net 50 46 129 42
Non-controlling interests 395 160 851 267
Settlement expense — 2,807 — 2,807
Adjusted EBITDA $ 23452 $ 16,349 $ 45345 $ 28,711

(7) Asnoted above, prior period amounts have not been adjusted upon adoption of ASC 606 under the modified retrospective method.

Adjusted EBITDA was $23.5 million for the three months ended June 30, 2018, an increase of 43.4% from $16.3 million recorded in the three
months ended June 30, 2017. As a percent of revenue, Adjusted EBITDA was 39.3% for the three months ended June 30, 2018, up from 33.3% of
revenue for the three months ended June 30, 2017. The Adjusted EBITDA increase was due primarily to the $10.1 million increase in our net income
attributable to common stockholders, the $1.0 million increase in depreciation and amortization expense, and the $0.2 million increase in non-
controlling interests for the three months ended June 30, 2018 compared to the three months ended June 30, 2017. The changes were partially offset
by the $2.8 million decrease in settlement expense accrual recorded during the three months ended June 30, 2017 that did not reoccur in 2018 and the
$1.3 million decrease in stock-based compensation expense.
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Adjusted EBITDA was $45.3 million for the six months ended June 30, 2018, an increase of 57.9% from $28.7 million recorded in the six
months ended June 30, 2017. As apercent of revenue, Adjusted EBITDA was 38.5% for the six months ended June 30, 2018, up from 30.8% of
revenue for the six months ended June 30, 2017. The Adjusted EBITDA increase was due primarily to the $13.8 million decrease in our net loss
attributable to common stockholders, the $6.4 million increase in depreciation and amortization expense and the $0.6 million increase in non-
controlling interests for the six months ended June 30, 2018 compared to the six months ended June 30, 2017. The changes were partialy offset by
the $2.8 million decrease in settlement expense accrual recorded during the six months ended June 30, 2017 that did not reoccur in 2018 and the $1.3
million decrease in stock-based compensation expense.

Liquidity and Capital Resour ces

We have financed our operations primarily through cash provided by operating activities and borrowings under our credit facility. Our
primary sources of liquidity as of June 30, 2018 consisted of $12.9 million of cash and cash equivalents and $69.8 million available for borrowing
under our credit facility, $8.3 million of which isreserved for our outstanding L etter of Credit Authorization agreements.

Our principal uses of liquidity have been to fund our operations, working capital requirements, capital expenditures and acquisitions. We
expect that these requirementswill be our principal needs for liquidity over the near term. Our capital expendituresin the six months ended June 30,
2018 were $42.9 million, of which $31.2 million was reimbursed through revenue for DAS build-out projects from our telecom operators.

We have entered into a Credit Agreement (the “ Credit Agreement”) and related agreements, as amended with Bank of America, N.A. acting
as agent for lenders named therein, including Bank of America, N.A., Silicon Valley Bank, and Citizens Bank, N.A. (the “Lenders”), for a secured
credit facility in the form of arevolving line of credit up to $69.8 million with an option to increase the available amount to $86.5 million upon the
satisfaction of certain conditions (the “ Revolving Line of Credit”) and aterm loan of $3.5 million (the* Term Loan” and together with the Revolving
Line of Credit, the “ Credit Facility”). Both the Term Loan and Revolving Line of Credit mature on November 21, 2018 and the Term Loan requires
quarterly payments of interest and principal. Amounts borrowed under the Revolving Line of Credit and Term Loan will bear, at our election, a
variable interest at LIBOR plus 2.5% - 3.5% or Lender’s Prime Rate plus 1.5% - 2.5% per year and we will pay afee of 0.375% - 0.5% per year on any
unused portion of the Revolving Line of Credit. As of June 30, 2018, $0.4 million was outstanding under the Term L oan and there were no amounts
outstanding under the Revolving Line of Credit. Theinterest rate for our Credit Facility for the six months ended June 30, 2018 ranged from 4.2% to
4.8%. Repayment of amounts borrowed under the Credit Facility may be accelerated in the event that we arein violation of the representation,
warranties and covenants made in the Credit Agreement, including certain financial covenants set forth therein, and under other specific default
eventsincluding, but not limited to, non-payment or inability to pay debt, breach of cross default provisions, insolvency provisions, and changein
control. The Credit Agreement expiresin November 2018 and we are currently working with various financial institutions on executing a new credit
agreement. Market conditionsin the U.S. credit markets may negatively impact our ability to execute the new credit agreement on favorable terms
upon expiration of the Credit Agreement.

We are subject to customary covenants, including a minimum quarterly consolidated leverage ratio, a maximum quarterly consolidated
fixed charge coverage ratio, and monthly liquidity minimums. We were in compliance with all such financial covenants as of June 30, 2018 and
through the date of this report. We are subject to certain non-financial covenants, and we were also in compliance with all such non-financia
covenants as of June 30, 2018 and through the date of thisreport. The Credit Facility provides us with significant additional flexibility and liquidity
for our strategic objectives involving capital expenditures and acquisitions that we may pursue from time to time.

In August 2018, we acquired the assets of Elauwit Networks, LLC (“Elauwit”) for $28.0 million plus other contingent consideration. Elauwit



provides data and video services to 220 multi-unit dwelling properties including student housing, condominiums, apartments, senior living, and
hospitality industries throughout the U.S. In addition, Elauwit builds and maintains the network that supports these services for property owners
and managers and provides support for residents and employees. We funded a substantial portion of the closing purchase price from the
Company’s existing Credit Agreement. Additionally, the Company entered into acommitment letter (the “ Commitment Letter”) with Bank of
America, pursuant to which Bank of America has committed to provide senior secured credit facilities to usin an aggregate amount of $28.0 million
on terms substantially similar to the existing Credit Agreement, subject to various conditions. In connection with the acquisition, we al so entered
into an amendment to the Credit Agreement (the “ Credit Agreement Amendment”) in order to make certain amendmentsto allow for the
consummation of the acquisition and the rel ated transactions. Due to the timing of the closing, we have not compl eted the purchase accounting
associated with the acquisition as of the date of thisreport.

We believe that our existing cash and cash equival ents, cash flow from operations and availability under the Credit Facility will be
sufficient to fund our operations and planned capital expenditures for at least the next 12 months from the date of issuance of our financial
statements. There can be no assurance, however, that future industry-specific or other developments, general economic trends, or other matters will
not adversely affect our operations or our ability to meet our future cash requirements. Our future capital requirements will depend on many factors,
including our rate of revenue growth and corresponding timing of cash collections, the timing and size of our managed and operated location
expansion efforts, the timing and extent of spending to support product development efforts, the timing of introductions of new solutions and
enhancements to existing solutions and the continuing market
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acceptance of our solutions. We expect our capital expenditures for 2018 will range from $25.0 million to $35.0 million, excluding capital expenditures
for DAS build-out projects which are reimbursed through revenue from our telecom operator customers. We anticipate the majority of our 2018
capital expenditures will be used to build out and upgrade Wi-Fi and DA S networks at our managed and operated venues and to build out
residential broadband and IPTV networks for troops stationed on military bases pursuant to our contracts with the U.S. government. The U.S.
government may modify, curtail or terminate its contracts with us, either at its convenience or for default based on performance. Any such
modification, curtailment, or termination of one or more of our government contracts could have a material adverse effect on our earnings, cash flow
and/or financial position. We may also enter into other acquisitions of complementary businesses, applications or technologies, which could
reguire usto seek additional equity or debt financing. Additional funds may not be available on termsfavorableto us, or at all.

The following table sets forth cash flow data for the six months ended June 30:
2018 2017

(unaudited)
(in thousands)

Net cash provided by operating activities $ 32,764 $ 47,353
Net cash used in investing activities (42,918) (33,067)
Net cash used in financing activities (3,048) (11,434)

Net Cash Provided by Operating Activities

For the six months ended June 30, 2018, we generated $32.8 million of net cash from operating activities, a decrease of $14.6 million from the
prior year comparative period. The decreaseis primarily due to a $33.5 million change in our operating assets and liabilities, which is primarily driven
by alower rate of cash collections and invoicing for our DA S build-out projects, a$1.3 million decrease in stock-based compensation expenses, and
a$0.3 million decrease in impairment loss and loss on disposal of fixed assets, net during the six months ended June 30, 2018. The changes were
partially offset by a $14.4 million decrease in our net loss and a $6.4 million increase in depreciation and amortization expenses primarily related to
our recent increased fixed assets from our DAS build-out projects, Wi-Fi networks, and software devel opment.

Net Cash Used in I nvesting Activities

For the six months ended June 30, 2018, we used $42.9 million in investing activities, an increase of $9.9 million from the prior year
comparative period. Theincreaseis dueto a$11.0 million increase in purchases of property and equipment, which was partially offset by $1.2
million of cash paid for a caching technology intangible asset in 2017.

Net Cash Used in Financing Activities

For the six months ended June 30, 2018, we used $3.0 million of cash in financing activities, a decrease of $8.4 million from the prior year
comparative period. This decrease is due to a$10.2 million decrease in payments on our Credit Facility and a$4.8 million increase in proceeds from
exercise of stock options. The changes were partially offset by a$5.1 million increase in cash used to pay federal, state, and local employment
payroll taxes related to our RSUs that vested during the period, a$1.0 million increase in cash paid for our capital leases and notes payable, and a
$0.5 million increase in cash payments to our non-controlling interests.

Contractual Obligationsand Commitments
The following table sets forth our contractual obligations and commitments as of June 30, 2018:

Payments Due by Period
Less than More than
Total 1 Year 2-3Years 4-5Years 5Years




(in thousands)

Venue revenue share minimums(1) $ 44713 $ 9,669 $ 16,110 $ 10,372 $ 8,562

Operating leases for office space(2) 27,457 3,450 6,616 6,787 10,604

Open purchase commitments(3) 21,848 21,429 419 — —

Credit Facility(4) 438 438 — — —

Capital leases and notes payable for equipment and software(5) 14,788 6,852 7,936 — —

Total $ 109244 $ 41838 $ 31,081 $ 17,159 $ 19,166
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(1) Payments under exclusive long-term, non-cancellable contracts to provide wireless communications network access to venues such as airports.
Expense isrecorded on astraight-line basis over the term of the contract.

(2) Office space under non-cancellable operating |eases.

(3) Open purchase commitments are for the purchase of property and equipment, supplies and services. They are not recorded as liabilities on our
condensed consolidated bal ance sheet as of June 30, 2018 as we have not received the related goods or services.

(4) Debt associated with our Credit Agreement with Bank of AmericaN.A. Payments are based on contractual terms and intended timing of
repayments.

(5) Payments under non-cancellable capital |eases and loans payabl e related to equipment, primarily for data communication and database
software, and prepaid maintenance service purchases.

Off-Balance Sheet Arrangements

We do not have any off-balance sheet financing arrangements and we do not have any relationships with unconsolidated entities or
financial partnerships, such as entities often referred to as structured finance or special purpose entities, which have been established for
facilitating off-balance sheet arrangements or other contractually narrow or limited purposes.

Critical Accounting Policiesand Estimates
Revenue Recognition

We generate revenue from several sourcesincluding: (i) DAS customers that are telecom operators under long-term contracts for access to
our DAS at our managed and operated locations, (ii) military and retail customers under subscription plans for month-to-month network access that
automatically renew, and military and retail single-use access from sales of hourly, daily or other single-use access plans, (iii) arrangementswith
wholesale Wi-Fi customers that provide software licensing, network access, and/or professional services fees, and (iv) display advertisements and
sponsorships on our walled garden sign-in pages. Software licensed by our wholesale platform services customers can only be used during the
term of the service arrangements and has no utility to them upon termination of the service arrangement.

Post-ASC 606 Adoption

Revenues are recognized when a contract with a customer exists and control of the promised goods or servicesistransferred to our
customers, in an amount that reflects the consideration we expect to be entitled to in exchange for those goods or services and the identified
performance obligation has been satisfied. Contracts entered into at or near the same time with the same customer are combined and accounted for
asasingle contract if the contracts have a single commercial objective, the amount of consideration is dependent on the price or performance of the
other contract, or the services promised in the contracts are a single performance obligation. Contract amendments are routine in the performance of
our DAS, wholesale Wi-Fi, and advertising contracts. Contracts are often amended to account for changes in contract specifications or
requirements or expand network access services. In most instances, our DAS and wholesale Wi-Fi contract amendments are for additional goods or
servicesthat are distinct, and the contract price increases by an amount that reflects the standal one selling price of the additional goods or
services; therefore, such contract amendments are accounted for as separate contracts. Contract amendments for our advertising contracts are also
generally for additional goods or servicesthat are distinct; however, the contract price does not increase by an amount that reflects the standalone
selling price of the additional goods or services. Advertising contract anendments are therefore generally accounted for as contract modifications
under the prospective method. Contract amendments to transaction prices with no change in remaining services are accounted for as contract
modifications under the cumulative catch-up method.

A performance obligation is apromise in a contract to transfer adistinct good or service to the customer and is the unit of account in ASC

606. A contract’stransaction priceis allocated to each distinct performance obligation and is recognized as revenue when, or as, the performance
obligation is satisfied, which typically occurs when the services are rendered. Determining whether products and services are considered distinct
performance obligations that should be accounted for separately versus together may require significant judgment. Our contracts with customers
may include multiple performance obligations. For such arrangements, we allocate revenue to each performance obligation based on itsrelative
standalone selling price. We generally determine standal one selling prices based on the prices charged to customers. Judgment may be used to
determine the standalone selling pricesif for items that are not sold separately, including services provided at no additional charge. Most of our
performance obligations are satisfied over time as services are provided. Periodically, we install and sell DAS and Wi-Fi networksto customers
where we do not have service contracts or remaining obligations beyond the installation of those networks and we recognize build-out fees for
such projects as revenue when the installation work is compl eted, and the network has been accepted by the customer. We generally recognize



revenue on a gross basis aswe are primarily responsible for fulfilling the promises to provide the specified goods or services, we are responsible for
paying al costs related to the goods or services before they have been transferred to the customer, and we have discretion in establishing prices
for the specified goods or services. Revenue is presented net of any sales and value added taxes.
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Payment terms vary on a contract-by-contract basis, although terms generally include a requirement of payment within 30 to 60 days for
non-recurring payments and the first day of the monthly or quarterly billing cycle for recurring payments. We apply a practical expedient for
purposes of determining whether a significant financing component may exist for our contractsif, at contract inception, we expect that the period
between when we transfer the promised good or service to the customer and when the customer pays for that good or service will be one year or
less. In instances where the customer pays for agood or service one year or more in advance of the period when we transfer the promised good or
serviceto the customer, we have determined our contracts generally do not include a significant financing component. The primary purpose of our
invoicing termsis not to receive financing from our customers or to provide customers with financing but rather to maximize our profitability on the
customer contract. Specifically, inclusion of non-refundable upfront feesin our long-term customer contracts increases the likelihood that the
customer will be committed through the end of the contractual term and ensures recoverability of the capital outlay that we incur in expectation of
the customer fulfilling its contractual obligations. We may also provide service creditsto our DAS, military and retail, and wholesale Wi-Fi
customersif wefail to meet contractual monthly system uptime requirements and we account for the variable consideration related to these service
credits using the most likely amount method. We have historically never issued any significant service credits, and accordingly, our most likely
amount isthat we will issue zero service creditsto our DAS, military and retail, and wholesale Wi-Fi customers.

For contracts that include variable consideration, we estimate the amount of consideration at contract inception under the expected value
method or the most likely amount method and include the amount of variable consideration that is not considered to be constrained. Significant
judgment is used in constraining estimates of variable consideration. We update our estimates at the end of each reporting period as additional
information becomes available.

Timing of revenue recognition may differ from the timing of invoicing to customers. We record unbilled receivables (contract assets) when
revenueis recognized prior to invoicing, deferred revenue (contract liabilities) when revenue is recognized after invoicing, and receivables when we
have an unconditional right to consideration to invoice and receive payment in the future. We present our DAS and wholesale Wi-Fi contractsin
our consolidated balance sheet as either a contract asset or a contract liability with any unconditional rightsto consideration presented separately
asareceivable. Our other customer contracts generally do not have any significant contract asset or contract liability balances. Generally, a
significant portion of the billing for our DAS contracts occurs prior to revenue recognition, resulting in our DAS contracts being presented as
contract liabilities. In contrast, our wholesale Wi-Fi contracts that contain recurring fees with annual escalations are generally presented as contract
assets as revenue is recognized prior to invoicing.

We recognize an asset for the incremental costs of obtaining a contract with a customer if we expect the benefit of those costs to be longer
than one year. We have determined that certain sales incentive programs meet the requirements to be capitalized. Total capitalized coststo obtain a
contract were immaterial during the six months ended June 30, 2018 and are included in prepaid expenses and other current assets and non-current
other assets on our condensed consolidated balance sheets. We apply a practical expedient to expense costs asincurred for coststo obtain a
contract with a customer when the amorti zation period would have been one year or less, the most significant of which relates to sales commissions
related to obtaining our advertising customer contracts. Contract costs are evaluated for impairment in accordance with ASC 310, Receivables.

DAS

We enter into long-term contracts with telecom operators at our managed and operated locations. Theinitial term of our contracts with
telecom operators generally range from five to twenty years and the agreements generally contain renewal options. Some of our contracts provide
termination for convenience clauses that may or may not include substantive termination penalties. We apply judgment in determining the contract
term, the period during which we have present and enforceabl e rights and obligation. Our DAS customer contracts generally contain asingle
performance obligation—provide non-exclusive access to our DAS or small cell networksto provide telecom operators’ customers with accessto
the licensed wireless spectrum, together with providing telecom operators with construction, installation, optimization/engineering, maintenance
services and agreed-upon storage space for the telecom operators’ transmission equipment, each related to providing such licensed wireless
spectrum to the telecom operators. The performance obligation is considered a series of distinct services as the performance obligation is satisfied
over time and the same time-based i nput method would be used to measure our progress toward compl ete satisfaction of the performance
obligation to transfer each distinct service in the series to the customer. Our contract fee structure generally includes a non-refundabl e upfront fee
and we evaluated whether customer optionsto renew services give rise to amaterial right that should be accounted for as a separate performance
obligation because of those non-refundable upfront fees. We believe that a material right generally does not exist for our
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DAS customer contracts that contain renewal options considering the telecom operators’ decision to renew is highly dependent upon our ability to
maintain our exclusivity asthe DAS service provider at the venue location and our limited operating history with venue and customer renewals. The
telecom operators will make the decision to incur the capital improvement costs at the venue location irrespective of our remaining exclusivity
period with the venue as the telecom operators expect that the assets will continue to be serviced regardless of whether we will remain the exclusive
DAS service provider at the venue. Our contracts also provide our DAS customers with the option to purchase additional future services such as
upgrades or enhancements. This option is not considered to provide the customer with amaterial right that should be accounted for as a separate
performance obligation as the cost of the additional future services will depend entirely on the market rate of such services at the time such services



are requested and we are not automatically obligated to stand ready to deliver these additional goods or services as the customer may reject our
proposal.

Our contract fee structure may include varying components of an upfront build-out fee and recurring access, maintenance, and other fees.
The upfront build-out fee is generally structured as afirm-fixed price or cost-plus arrangement and becomes payabl e as certain contract and/or
construction milestones are achieved. Our DAS and small-cell networks are neutral-host networks that can accommodate multiple telecom
operators. Some of our DAS customer contracts provide for credits that may be issued to existing telecom operators for additional telecom
operators subsequently joining the DAS network. The credits are generally based upon afixed dollar amount per additional telecom operator, a
fixed percentage amount of the original build-out fee paid by the telecom operator per additional telecom operator, or a proportionate share
considering the actual costsincurred by all telecom operators to construct the DAS network split among the relevant number of telecom operators.
In most cases, there is significant uncertainty on whether additional telecom operator contracts will be executed at inception of the contract with the
existing telecom operator. We believe that the upfront build-out feeis fixed consideration once the build-out is complete and any subsequent
credits that may beissued would be accounted for in amanner similar to a contract modification under the prospective method because (i) the
execution of customer contracts with additional telecom carriersisat our sole election and (ii) we would not execute agreements with additional
telecom carriersif it would not increase our revenues and gross profits at the venue level. Further, the credits issued to the existing telecom
operator changes the transaction price on ago-forward basis, which corresponds with the decline in service levelsfor the existing telecom operator
once the neutral-host DAS network can be accessed by the additional telecom operator. The recurring access, maintenance, and other fees
generally escalate on an annual basis. The recurring fees are variable consideration until the contract term and annual escalation dates are fixed. We
estimate the variable consideration for our recurring fees using the most likely amount method based on the expected commencement date for the
services. We evaluate our estimates of variable consideration each period and record a cumulative catch-up adjustment in the period in which
changes occur for the amount allocated to satisfied performance obligations.

We generally recognize revenue related to our single performance obligation for our DAS customer contract monthly over the contract
term once the customer has the ability to access the DA S network and we commence maintenance on the DA S network.

Military and retail

Military and retail customers must review and agree to abide by our standard “ Customer Agreement (With Acceptable Use Policy) and
End User License Agreement” before they are able to sign-up for our subscription or single-use Wi-Fi network or TV access services. Our military
and retail customer contracts generally contain a single performance obligation—provide non-exclusive access to Wi-Fi hotspots and/or internet
protocol television (“1PTV”) networks, together with performance standard maintenance, customer support, and the Wi-Finder app to facilitate
seamless connection to the Company’s Wi-Fi hotspots and/or IPTV networks. The performance obligation is considered a series of distinct
services as the performance obligation is satisfied over time and the same time-based input method would be used to measure our progress toward
complete satisfaction of the performance obligation to transfer each distinct service in the series to the customer. Our contracts also provide our
military and retail subscription customers with the option to renew the agreement when the subscription term is over. We do not consider this
option to provide the customer with amaterial right that should be accounted for as a separate performance obligation because the customer would
not receive adiscount if they decided to renew and the option to renew is cancellable within 5 days' notice prior to the end of the then current term
by either party.

The contract transaction price is determined based on the subscription or single-use plan selected by the customer. Our military and retail
service plans are for fixed price services with the price for each plan stated on our website. From time to time, we offer promotional discounts that
result in an immediate reduction in the price paid by the customer. Subscription fees from military and retail customers are paid monthly in advance.
We provide refunds for our military and retail services on a case-by-case basis. Refunds and credit card chargeback amounts are not significant and
are recorded as contra-revenue in the period the refunds are made, or chargebacks are received.

Subscription fee revenueis recognized ratably over the subscription period. Revenue generated from military and retail single-use access
isrecognized when access is provided, and the performance obligation is satisfied.
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Wholesale Wi-Fi

We enter into long-term contracts with enterprise customers such as telecom operators, cable companies, technology companies, and
enterprise software/services companies, that pay us usage-based Wi-Fi network access and software licensing fees to allow their customers’
access to our footprint worldwide. We also enter into long-term contracts with financial institutions and other enterprise customers who provide
access to our Wi-Fi footprint as a value-added service for their customers. The initial term of our contracts with wholesale Wi-Fi customers
generally range from one to three years and the agreements generally contain renewal options. Some of our contracts provide termination for
convenience clauses that may or may not include substantive termination penalties. We apply judgment in determining the contract term, the period
during which we have present and enforceabl e rights and obligation. Our wholesale Wi-Fi customer contracts generally contain asingle
performance obligation—provide non-exclusive rights to access our Wi-Fi networks to provide wholesale Wi-Fi customers’ end customers with
access to the high-speed broadband network that may be bundled together with integration services, support services, and/or performance of
standard maintenance. The performance obligation is considered a series of distinct services as the performance obligation is satisfied over time
and the same time-based input method or usage-based output method would be used to measure our progress toward compl ete satisfaction of the
performance obligation to transfer each distinct service in the series to the customer. Our contracts may also provide our enterprise customers with
the option to renew the agreement. This option is not considered to provide the customer with amaterial right that should be accounted for asa
separate performance obligation because the customer would not receive adiscount if they decided to renew and the option to renew is generally
cancellable by either party subject to the notice of non-renewal requirements specified in the contract. Our contracts may also provide our
wholesale Wi-Fi customers with the option to purchase additional future services. We do not consider this option to provide the customer with a



material right that should be accounted for as a separate performance obligation since the cost of the additional future services are generally at
market rates for such services and we are not automatically obligated to stand ready to deliver these additional goods or services because the
customer may reject our proposal .

Our contract fee structure may include varying components of a minimum fee and usage-based fees. Minimum fees represent fixed price
consideration while usage-based fees represent variable consideration. With respect to variable consideration, our commitment to our wholesale
Wi-Fi customers consists of providing continuous access to the network. It is therefore a single performance obligation to stand ready to perform
and we will allocate the variable fees charged for usage when we have the contractual right to bill. The variable component of revenue will be
recognized based on the actual usage during the period.

Wholesale Wi-Fi revenue is recognized as they are earned over the relevant contract term with variable consideration recognized when we
have the contractual right to hill.

Advertising

We generally enter into short-term cancellable insertion orders with our advertising customers for advertising campaigns that are served at
our managed and operated |ocations and other locations where we solely provide authorized access to a partner’s Wi-Fi network through
sponsored and promotional programs. Our sponsorship advertising arrangements are generally priced under a cost per engagement structure,
whichisaset price per click or engagement, or a cost per install structure for third party application downloads. Our display advertising
arrangements are priced based on cost per thousand impressions. Insertion orders may also include bonusitems. Our advertising customer
contracts may contain multiple performance obligations with each distinct service. These distinct services may include an advertisement video or
banner impressions in the contract bundled with the requirement to provide network, space on the website, and integration of customer
advertisement onto the website, and each is generally considered to be its own performance obligation. The performance obligations are considered
aseries of distinct services as the performance obligations are satisfied over time and the same action-based output method would be used to
measure our progress toward compl ete satisfaction of the performance obligation to transfer each distinct service in the series to the customer.

The contract transaction price is comprised of variable consideration based on the stated rates applied against the number of units
delivered inclusive of the bonus units subject to the maximums provided for in the insertion order. It is customary for usto provide additional units
over and above the amounts contractually required; however, there are anumber of factorsthat can also negatively impact our ability to deliver the
units required by the customer such as service outages at the venue resulting from power or circuit failures and customer cancellation of the
remaining undelivered units under the insertion order due to campaign performance or budgetary constraints. Typically, the advertising campaign
periods are short in duration. We will therefore use the contractual rates per the insertion orders and actual units delivered to determine the
transaction price each period end. The transaction price will be allocated to each performance obligation based on the standal one selling price of
each performance obligation.

Advertising revenue is recognized ratably over the service period based on actual units delivered subject to the maximums provided for in
the insertion order.
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We recognize revenue when an arrangement exists, services have been rendered, fees are fixed or determinable, no significant obligations
remain related to the earned fees and collection of the related receivableis reasonably assured. Revenueis presented net of any sales and value
added taxes.

Revenue generated from access to our DA S networks consists of build-out fees and recurring access fees under certain long-term
contracts with telecom operators. Build-out fees paid upfront are generally deferred and recognized ratably over the term of the estimated customer
relationship period, once the build-out is complete. Periodically, weinstall and sell Wi-Fi and DAS networksto customers where we do not have
service contracts or remaining obligations beyond the installation of those networks and we recognize build-out fees for such projects as revenue
when the installation work is completed, and the network has been accepted by the customer. Minimum monthly access fees for usage of the DAS
networks are non-cancellable and generally escalate on an annual basis. These minimum monthly access fees are recognized ratably over the term
of the telecom operator agreement. The initial term of our contracts with telecom operators generally range from five to twenty years and the
agreements generally contain renewal clauses. Revenue from DAS network access feesin excess of the monthly minimums is recognized when
earned.

Subscription fees from military and retail customers are paid monthly in advance and revenue is deferred for the portions of monthly
recurring subscription fees collected in advance. We provide refunds for our military and retail services on a case-by-case basis. These amounts are
not significant and are recorded as contra-revenue in the period the refunds are made. Subscription fee revenueis recognized ratably over the
subscription period. Revenue generated from military and retail single-use access is recognized when accessis provided.

Services provided to wholesale Wi-Fi partners generally contain several elementsincluding: (i) aterm license to use our software to access
our Wi-Fi network, (ii) access fees for Wi-Fi network usage, and/or (iii) professional servicesfor software integration and customization and to
maintain the Wi-Fi service. The term license, monthly minimum network access fees and professional services are billed monthly based upon
predetermined fixed rates. Once the term license for integration and customization are delivered, the fees from the arrangement are recognized
ratably over the remaining term of the service arrangement. The initial term of the license agreementsis generally between one to three years and
the agreements generally contain renewal clauses. Revenue for Wi-Fi network access fees in excess of the monthly minimum amountsis recognized
when earned. All elements within existing service arrangements are generally delivered and earned concurrently throughout the term of the



respective service arrangement.

In instances where the minimum monthly Wi-Fi and DAS network access fees escal ate over the term of the whol esal e service arrangement,
an unbilled receivable is recognized when performance is within our control and when we have reasonable assurance that the unbilled receivable
balance will be collected.

We adopted the provisions of ASU 2009-13, Revenue Recognition (Topic 605)—Multiple-Deliverable Revenue Arrangements, on a
prospective basis on January 1, 2011. For multiple-deliverable arrangements entered into prior to January 1, 2011 that are accounted for under ASC
605-25, Revenue Recognition—Multiple-Deliverable Revenue Arrangements, we defer recognition of revenue for the full arrangement and
recognize all revenue ratably over the term of the estimated customer relationship period for DA S arrangements and the whol esal e service period for
Wi-Fi platform service arrangements, as we do not have evidence of fair value for the undelivered elements in the arrangement. For multiple-
deliverable arrangements entered into or materially modified after January 1, 2011 that are accounted for under ASC 605-25, we evaluate whether
separate units of accounting exist and then allocate the arrangement consideration to all units of accounting based on the relative selling price
method using estimated selling prices if vendor specific objective evidence and third-party evidenceis not available. We recogni ze the revenue
associated with the separate units of accounting upon completion of such services or ratably over the term of the estimated customer relationship
period for DA S arrangements and the wholesal e service period for Wi-Fi platform service arrangements.

Advertising revenue is generated from advertisements on our managed and operated or partner networks. In determining whether an
arrangement exists, we ensure that a binding arrangement isin place, such as a standard insertion order or afully executed customer-specific
agreement. Obligations pursuant to our advertising revenue arrangements typically include a minimum number of units or the satisfaction of certain
performance criteria. Advertising and other revenue is recognized when the services are performed.

Other Critical Accounting Policies and Estimates
There have been no material changesto our other critical accounting policies and estimates from the information provided for the year
ended December 31, 2017 in “Management’s Discussion and Analysis of Financial Condition and Results of Operations,” included in our annual

report on Form 10-K filed by uswith the SEC on March 12, 2018.
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Information regarding recent accounting pronouncementsis contained in Note 2 “ Summary of Significant Accounting Policies’ to the
accompanying condensed consolidated financial statementsincluded in Part I, Item 1, of this Quarterly Report on Form 10-Q and under “Critical
Accounting Policies and Estimates” in Part |, Item |1, of this Quarterly Report on Form 10-Q, the information of which isincorporated herein by this
reference.

Item 3. Quantitative and Qualitative Disclosure about Market Risk

We are exposed to various market risksincluding: (i) interest rate risk and (ii) foreign currency exchangerate risk. Therisk of lossis
assessed based on the likelihood of adverse changesin fair values, cash flows or future earnings.

Interest raterisk. Our Revolving Line of Credit and Term Loan bears, at our election, interest at avariable interest rate of LIBOR plus 2.5%
- 3.5% or Lender’' s Prime Rate plus 1.5% - 2.5% per year. The interest rate on the Term Loan resets at the end of each three-month period. Our use of
variable rate debt exposes usto interest rate risk. A 100-basis point increase in the LIBOR or Lender’s Prime Rate as of June 30, 2018 would not
have amaterial impact on net income (loss) and cash flow.

Foreign currency exchangeraterisk. We are exposed to foreign currency exchange rate risk inherent in conducting business globally in
numerous currencies, of which the most significant to our operations for the six months ended June 30, 2018 was the Brazilian Real. We are primarily
exposed to foreign currency fluctuations related to the operations of our subsidiary in Brazil whose financial statements are not denominated in the
U.S. dollar. Our foreign operations are not material to our operations. As such, we currently do not enter into currency forward exchange or option
contracts to hedge foreign currency exposures.

Item 4. Controlsand Procedures

Disclosure Controls and Procedures. We carried out an evaluation, under the supervision and with the participation of our management,
including our Chief Executive Officer and Chief Financial Officer, of the effectiveness, as of June 30, 2018, of our disclosure controls and procedures
(asdefined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934). Based upon that evaluation, the Chief Executive Officer and
Chief Financial Officer concluded that our disclosure controls and procedures are effective.

Changesin Internal Control over Financial Reporting. During the three months ended June 30, 2018, there were no changesin our
internal control over financial reporting that have materially affected, or are reasonably likely to materially affect, our internal control over financial

reporting.

Because of the inherent limitations of internal control over financial reporting, including the possibility of collusion or improper
management override of controls, material misstatements due to error or fraud may not be prevented or detected on atimely basis. Also, projections
of any evaluation of the effectiveness of the internal control over financial reporting to future periods are subject to the risk that the controls may



become inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.
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Item1. Legal Proceedings

Theinformation set forth in Note 9 “ Commitments and Contingencies,” to the unaudited condensed consolidated financial statements
included in Part I, Item 1, of this Quarterly Report on Form 10-Q, isincorporated herein by this reference.

Item 1A. Risk Factors

Certain Factors Affecting Boingo Wireless, Inc.

In addition to the other information set forth in this report, you should carefully consider the factors discussed in Part I, “Item 1A. Risk
Factors” in our Annual Report on Form 10-K for the year ended December 31, 2017 filed with the SEC on March 12, 2018, which we incorporate by
reference into this Quarterly Report on Form 10-Q, which could materially affect our business, results of operations, cash flows, or financial
condition. Therisks described in our Annual Report on Form 10-K are not the only risks facing our company. Additional risks and uncertainties not
currently known to us or that we currently deem to beimmaterial also may materially adversely affect our business, financial condition, or future
results. There have been no material changesin the risk factors contained in our Annual Report on Form 10-K.
Items 2, 3and 4 arenot applicable and have been omitted.
Item 6. Exhibits

Thefollowing exhibits arefiled as part of, or incorporated by reference into, this Quarterly Report on Form 10-Q:

Exhibit Incorporated by Reference Filed
No. Description Form Date Number Herewith
31 Amended and Restated Certificate of Incorporation. S1 03/21/2011 32
3.2 Certificate of Amendment to the Certificate of Incorporation. 8-K 06/09/2017 31
33 Amended and Restated Bylaws. 8-K 06/09/2017 32
10.1 Asset Purchase Agreement, dated August 1, 2018, by and among Boingo 8-K 08/02/2018 10.1

Wireless, Inc., Boingo MDU, LLC, Elauwit Networks, LLC, Dani€l
McDonough, Jr., Barry Rubens and Taylor Jones and, solely with respect
to Article VII, Elauwit, LLC and DragonRider Enterprises, LLC.

10.2 Amendment to Credit Agreement among the Company, Bank of America, 8-K 08/02/2018 10.2
N.A., Silicon Valley Bank, and Citizens Bank, N.A. and certain other parties
thereto.
311 Certification of David Hagan, Chief Executive Officer, pursuant to Rule 13a- X

14(a) and 15d-14(a), as adopted pursuant to Section 302 of the Sarbanes-
Oxley Act of 2002.

31.2 Certification of Peter Hovenier, Chief Financial Officer, pursuant to X
Rule 13a-14(a) and 15d-14(a), as adopted pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002.

321 Certifications of David Hagan, Chief Executive Officer, and Peter Hovenier, X

Chief Financia Officer, pursuant to 18 U.S.C. Section 1350, as adopted
Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

101 Thefollowing financial information from the Quarterly Report on Form 10-
Q of Boingo Wireless, Inc. for the quarter ended June 30, 2018, formatted in
XBRL (eXtensible Business Reporting Language): (i) Condensed
Consolidated Balance Sheets at June 30, 2018 and December 31, 2017 for
Boingo Wireless, Inc.; (ii) Condensed Consolidated Statements of
Operations for the three and six months ended June 30, 2018 and 2017 for
Boingo Wireless, Inc.; (iii) Condensed Consolidated Statements of
Comprehensive Income (Loss) for the three and six months ended June 30,
2018 and 2017 for Boingo Wireless, Inc.; (iv) Condensed Consolidated
Statements of Cash Flows for the six months ended June 30, 2018 and 2017
for Boingo Wireless, Inc.; (v) Condensed Consolidated Statement of



Stockholders' Equity for Boingo Wireless, Inc.; and (vi) the Notesto
Condensed Consolidated Financial Statements, tagged as blocks of text.
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SIGNATURES

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

BOINGO WIRELESS, INC.

Date: August 6, 2018 By: /s’ DAVID HAGAN

David Hagan
Chairman of the Board and Chief Executive Officer
(Principal Executive Officer)

BOINGO WIRELESS, INC.

Date: August 6, 2018 By: /s PETER HOVENIER

Peter Hovenier
Chief Financial Officer
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Section 2: EX-31.1 (EX-31.1)

Exhibit 31.1

CERTIFICATIONS

|, David Hagan, certify that:

1

2.

| have reviewed this Quarterly Report on Form 10-Q of Boingo Wireless, Inc.;

Based on my knowledge, this report does not contain any untrue statement of amaterial fact or omit to state amaterial fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with
respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this
report;

Theregistrant’s other certifying officer and | are responsible for establishing and maintaining disclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(€) and 15d-15(€e)) and internal control over financial reporting (as defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under
our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known
to us by others within those entities, particularly during the period in which thisreport is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statementsfor external purposesin accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and

(d) Disclosed inthisreport any change in theregistrant’sinternal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially
affected, or isreasonably likely to materially affect, the registrant’ sinternal control over financial reporting.



By:

Date:

Theregistrant’s other certifying officer and | have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the
equivalent functions):

(8 All significant deficiencies and material weaknessesin the design or operation of internal control over financial reporting which
arereasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have asignificant role in the registrant’s
internal control over financial reporting.

/s/ David Hagan

David Hagan
Chairman of the Board and Chief Executive Officer
(Principal Executive Officer)

August 6, 2018
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Section 3: EX-31.2 (EX-31.2)

Exhibit 31.2

CERTIFICATIONS

I, Peter Hovenier, certify that:

1

2.

| have reviewed this Quarterly Report on Form 10-Q of Boingo Wireless, Inc.;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state amaterial fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with
respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this
report;

Theregistrant’s other certifying officer and | are responsible for establishing and maintaining disclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(€) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under
our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known
to us by otherswithin those entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonabl e assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and

(d) Disclosedinthisreport any changein theregistrant’sinternal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially
affected, or isreasonably likely to materially affect, the registrant’ sinternal control over financial reporting.

Theregistrant’s other certifying officer and | have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the
equivalent functions):

(8 All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which
arereasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have asignificant role in the registrant’s
internal control over financial reporting.



By: /s/ Peter Hovenier
Peter Hovenier
Chief Financial Officer
(Principal Financial and Accounting Officer)

Date: August 6, 2018
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Exhibit 32.1
CERTIFICATION OF CHIEF EXECUTIVE OFFICER

Pursuant to 18 U.S.C. § 1350, as created by Section 906 of the Sarbanes-Oxley Act of 2002, the undersigned officer of Boingo Wireless, Inc.
(the “Company”) hereby certifies, to such officer’s knowledge, that:

1 the accompanying Quarterly Report on Form 10-Q of the Company for the fiscal quarter ended June 30, 2018 (the “ Report”) fully

complies with the requirements of Section 13(a) or Section 15(d), as applicable, of the Securities Exchange Act of 1934, as amended;
and

2. the information contained in the Report fairly presents, in al material respects, the financial condition and results of operations of
the Company.

/s/ David Hagan

David Hagan

Chairman of the Board and Chief Executive Officer
(Principal Executive Officer)

Date: August 6, 2018

The foregoing certification is being furnished solely to accompany the Report pursuant to 18 U.S.C. § 1350, and is not being filed for
purposes of Section 18 of the Securities Exchange Act of 1934, as amended, and is not to be incorporated by referenceinto any filing of the
Company, whether made before or after the date hereof, regardless of any general incorporation language in such filing. A signed original of this

written statement required by Section 906 has been provided to the Company and will be retained by the Company and furnished to the Securities
and Exchange Commission or its staff upon request.

CERTIFICATION OF CHIEF FINANCIAL OFFICER

Pursuant to 18 U.S.C. § 1350, as created by Section 906 of the Sarbanes-Oxley Act of 2002, the undersigned officer of Boingo Wireless, Inc.
(the “Company”) hereby certifies, to such officer’s knowledge, that:

1 the accompanying Quarterly Report on Form 10-Q of the Company for the fiscal quarter ended June 30, 2018 (the “ Report”) fully

complies with the requirements of Section 13(a) or Section 15(d), as applicable, of the Securities Exchange Act of 1934, as amended,;
and

2. the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of
the Company.

/s Peter Hovenier

Peter Hovenier

Chief Financial Officer

(Principal Financia and Accounting Officer)
Date: August 6, 2018

The foregoing certification is being furnished solely to accompany the Report pursuant to 18 U.S.C. § 1350, and is not being filed for
purposes of Section 18 of the Securities Exchange Act of 1934, as amended, and is not to be incorporated by reference into any filing of the
Company, whether made before or after the date hereof, regardless of any general incorporation language in such filing. A signed original of this

written statement required by Section 906 has been provided to the Company and will be retained by the Company and furnished to the Securities
and Exchange Commission or its staff upon request.
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