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COGENT, INC.
209 Fair Oaks Avenue
South Pasadena, CA 91030
(626) 799-8090
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JULY 30, 2007
TO THE STOCKHOLDERS OF COGENT, INC.:

NOTICE IS HEREBY GIVEN that the Annual Meeting of Stockholders of Cogent, Inc., a Delaware corporation (the Company ), will be
held on July 30, 2007 at 8:30 a.m. Pacific Time at the Company s corporate headquarters, 209 Fair Oaks Avenue, South Pasadena,
California 91030 for the following purposes:

1. To elect four directors to hold office until the Company s 2008 Annual Meeting of Stockholders and until their successors are elected and duly
qualified. The Company s present Board of Directors has nominated and recommends for election the following persons:

Ming Hsieh

John C. Bolger

John P. Stenbit
Kenneth R. Thornton

2. To ratify the appointment of Deloitte & Touche LLP as the Company s independent registered public accounting firm for the fiscal year
ending December 31, 2007.

3. To approve an amendment and restatement of the Cogent, Inc. 2004 Equity Incentive Plan.
4. To transact such other business as may properly come before the meeting or any adjournment or postponement thereof.
The foregoing items of business are more fully described in the proxy statement accompanying this Notice.

The Board of Directors has fixed the close of business on June 15, 2007 as the record date for the determination of stockholders entitled to notice
of and to vote at this Annual Meeting and at any adjournment or postponement thereof. For ten days prior to the meeting, a complete list of
stockholders entitled to vote at the meeting will be available for examination by any stockholder, for any purpose relating to the meeting, during
ordinary business hours at our principal offices located at 209 Fair Oaks Avenue, South Pasadena, California.

Accompanying this Notice is a proxy. Whether or not you expect to be at the Annual Meeting, please complete, sign and date the enclosed
proxy and return it promptly. If you plan to attend the Annual Meeting and wish to vote your shares personally, you may do so at any time
before the proxy is voted.

All stockholders are cordially invited to attend the Annual Meeting.

By Order of the Board of Directors

Ming Hsieh
President and Chief Executive Officer
South Pasadena, California
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June 25, 2007
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PROXY STATEMENT
FOR ANNUAL MEETING OF STOCKHOLDERS
To Be Held July 30, 2007
INFORMATION CONCERNING SOLICITATION AND VOTING
General

The enclosed proxy is solicited on behalf of the Board of Directors (the Board of Directors or the Board ) of Cogent, Inc., a Delaware corporation
(the Company ), for use at the Annual Meeting of Stockholders to be held on July 30, 2007, at 8:30 a.m. Pacific Time (the Annual Meeting ), or at
any adjournment or postponement thereof, for the purposes set forth herein and in the accompanying Notice of Annual Meeting of Stockholders.

The Annual Meeting will be held at the Company s corporate headquarters, 209 Fair Oaks Avenue, South Pasadena, California 91030. The

Company intends to mail this proxy statement and accompanying proxy card on or about June 25, 2007 to all stockholders entitled to vote at the
Annual Meeting.

Solicitation

The Company will bear the entire cost of solicitation of proxies, including preparation, assembly, printing and mailing of this proxy statement,
the proxy card and any additional information furnished to stockholders. Copies of solicitation materials will be furnished to banks, brokerage
houses, fiduciaries and custodians holding in their names shares of the Company s stock beneficially owned by others to forward to such
beneficial owners. The Company may reimburse persons representing beneficial owners of the Company s stock for their costs of forwarding
solicitation materials to such beneficial owners. Solicitation of proxies by mail may be supplemented by telephone or personal solicitation by
directors, officers or other regular employees of the Company. No additional compensation will be paid to directors, officers or other regular
employees for such services.

Voting Rights and Outstanding Shares

Only holders of record of shares of our common stock at the close of business on June 15, 2007 (the official record date) will be entitled to
notice of and to vote at the Annual Meeting and any adjournment thereof. At the close of business on June 15, 2007 the Company had
outstanding and entitled to vote 94,377,466 shares of common stock.

Each holder of record of shares of our common stock on the record date will be entitled to one vote for each share held on all matters to be voted
upon at the Annual Meeting.

A quorum of stockholders is necessary to hold a valid meeting. A quorum will be present if at least a majority of the Company s outstanding
shares entitled to vote are represented at the meeting, either in person or by proxy. All votes will be tabulated by the inspector of elections
appointed for the meeting by the Company s Board of Directors, who will tabulate affirmative and negative votes, abstentions and broker
non-votes. Votes for and against, abstentions and broker non-votes will each be counted for determining the presence of a quorum.

Abstentions and Broker Non-Votes

Abstentions and broker non-votes will not be considered in determining whether director nominees have received the requisite number of
affirmative votes. With respect to the proposals to ratify the appointment of Deloitte & Touche LLP as our independent registered public
accounting firm for the year 2007 and to approve an amendment and restatement of the Cogent, Inc. 2004 Equity Incentive Plan, abstentions will
have the effect of a vote against such proposals, and broker non-votes will have the effect of a vote neither for nor against such proposals.
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Voting and Revocability of Proxies

All valid proxies received before the Annual Meeting will be exercised. All shares represented by a proxy will be voted, and where a proxy
specifies a stockholder s choice with respect to any matter to be acted upon, the shares will be voted in accordance with that specification. If no
choice is indicated on the proxy, the shares will be voted in favor of the proposal.

Any person giving a proxy pursuant to this solicitation has the power to revoke it at any time before it is voted. It may be revoked by filing with
the Chief Financial Officer of the Company at the Company s principal executive offices located at 209 Fair Oaks Avenue, South Pasadena,
California 91030, a written notice of revocation or a duly executed proxy bearing a later date, or it may be revoked by attending the meeting and
voting in person. Attendance at the meeting will not, by itself, revoke a proxy.
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PROPOSAL 1
ELECTION OF DIRECTORS

Our Board of Directors currently consists of four members. The directors are elected at each annual meeting of stockholders and serve until the
next annual meeting of stockholders and until their successors have been duly elected and qualified. The nominees for election by the
stockholders are Ming Hsieh, John C. Bolger, John P. Stenbit and Kenneth R. Thornton, who are each members of our present Board of
Directors.

A plurality of the votes of the shares present in person or represented by proxy at the Annual Meeting and entitled to vote on the election of
directors is required to elect directors. If no contrary indication is made, proxies in the accompanying form are to be voted for our Board of
Directors nominees or, in the event any of such nominees is not a candidate or is unable to serve as a director at the time of the election (which is
not currently expected), for any nominee who shall be designated by our Board of Directors to fill such vacancy.

Information Regarding Directors
The information set forth below as to the nominees for director has been furnished to us by the nominees:

Nominees for Election to the Board of Directors

Name Age Present Position with the Company

Ming Hsieh 51 President, Chief Executive Officer and Chairman of the Board of Directors
John C. Bolger 60 Director

John P. Stenbit 67 Director

Kenneth R. Thornton 65 Director

Ming Hsieh has served as our Chief Executive Officer, President and Chairman of the Board of Directors since founding Cogent in 1990.

Mr. Hsieh is responsible for our executive management and his responsibilities include long-range planning and corporate growth, as well as
developing and implementing company policies, procedures and philosophy. Prior to founding Cogent, Mr. Hsieh founded and was Vice
President of AMAX Technology from 1987 to 1990. Prior to that, Mr. Hsieh was a research and development engineer at International Rectifier
from 1985 to 1987. Mr. Hsieh received a B.S.E.E. from the University of Southern California in 1983 and an M.S.E.E. from the University of
Southern California in 1984.

John C. Bolger has served as a director since March 2004. Mr. Bolger is a retired Vice President of Finance and Administration of Cisco
Systems, Inc., a manufacturer of computer networking systems. Mr. Bolger is currently a private investor and has served as a director of
Integrated Device Technology, Inc. since 1993, Wind River Systems, Inc. since 2000, Mission West Properties, Inc. since 1998 and Mattson
Technology, Inc. since 2006, all of which are public companies. Mr. Bolger received a B.A. from the University of Massachusetts in 1969 and
an M.B.A. from Harvard University in 1971. He is a Certified Public Accountant.

John P. Stenbit has served as a director since April 2004. Mr. Stenbit participated as a member of Secretary Rumsfeld s staff in conjunction with
the transformation of the entire Department of Defense during his two terms of service from September 1973 to April 1977. Mr. Stenbit served
as the Assistant Secretary of Defense Networks and Information Integration (NII), previously known as Command, Control, Communications,
and Intelligence (C3I), at the Pentagon from August 2001 to March 2004. Mr. Stenbit also worked at TRW, Inc. from September 1968 to August
1973, and from May 1977 to April 2001, most recently as an executive vice president. Mr. Stenbit has chaired advisory committees for the
Administrator of the Federal Aviation Administration, as well as served as a member of advisory committees on information security, strategic
systems, telecommunications, submarines, and future warfare defense communications. Mr. Stenbit has served as a director of SMA, Inc. since
2004, SI International, Inc. since 2004, Viasat, Inc. since 2004 and Loral Space & Communications since 2006, all of which are public
companies. Mr. Stenbit received a B.S in 1961 and an M.S. in 1962 from the California Institute of Technology and attended the Technische
Hogeschool in the Netherlands from 1962 to 1963 and 1965 to 1967.
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Kenneth R. Thornton has served as a director since June 2004. Mr. Thornton worked for International Business Machines (IBM) from November
1967 until April 2001 when he retired as General Manager Worldwide Public Sector. Mr. Thornton has served as a director of CyberSource
Corporation, a public company, since April 2001 and Hire Networks Corporation since November 2001. Mr. Thornton received his B.S. from
Barton College in 1964.

Note Regarding Controlled Company Status

Our company is a controlled company under the Nasdaq Stock Market qualitative listing standards, and therefore we are entitled to exemptions
from certain of the Nasdaq Stock Market qualitative listing standards. These requirements are generally intended to increase the likelihood that a
Board of Directors will make decisions in the best interests of stockholders. Specifically, we are not required to have a majority of our directors
be independent or to have compensation, nominating and corporate governance committees comprised solely of independent directors. We
currently do not avail ourselves of the controlled company exemptions. However, we may avail ourselves of the controlled company exemptions
in the future.

Board Committees and Meetings

During the fiscal year ended December 31, 2006, the Board of Directors held four meetings. The Board of Directors has established three
standing committees: an Audit Committee; a Compensation Committee; and a Nominating and Corporate Governance Committee.

The members of our Audit Committee are John C. Bolger, John P. Stenbit and Kenneth R. Thornton. Mr. Bolger is the chair of our Audit
Committee, and the Board of Directors has determined that Mr. Bolger is an Audit Committee financial expert, as defined in the rules of the
Securities and Exchange Commission ( SEC ). The Audit Committee oversees, reviews and evaluates our financial statements, accounting and
financial reporting processes, internal control functions and the audits of our financial statements. The Audit Committee is responsible for the
appointment, compensation, retention and oversight of our independent registered public accounting firm. The Audit Committee held five
meetings during the fiscal year ended December 31, 2006. The Board of Directors has determined that all members of the Audit Committee are
independent (as independence is defined in the Nasdaq Stock Market qualitative listing standards). The Audit Committee acts pursuant to a
written charter.

The members of our Compensation Committee are John C. Bolger, John P. Stenbit and Kenneth R. Thornton. Mr. Thornton is the chair of our
Compensation Committee. The Compensation Committee reviews and makes recommendations to our Board of Directors concerning the
compensation and benefits of our executive officers, including the Chief Executive Officer, and directors, oversees the administration of our
stock option and employee benefits plans, and reviews general policy relating to compensation and benefits. The Compensation Committee may
from time to time delegate duties or responsibilities to subcommittees or to one member of the Compensation Committee. The Compensation
Committee held five meetings during the fiscal year ended December 31, 2006. The Board of Directors has determined that all members of the
Compensation Committee are independent (as independence is defined in the Nasdaq Stock Market qualitative listing standards). The
Compensation Committee acts pursuant to a written charter.

The members of our Nominating and Corporate Governance Committee, referred to as the Nominating Committee, are John C. Bolger, John P.
Stenbit and Kenneth R. Thornton. Mr. Stenbit is the chair of our Nominating Committee. The Nominating Committee identifies prospective
candidates to serve on the Board of Directors, recommends nominees for election to the Board of Directors, develops and recommends Board
member selection criteria, considers committee member qualification, recommends corporate governance principles to the Board of Directors,
and provides oversight in the evaluation of the Board of Directors and each committee. The Nominating Committee held one meeting during the
fiscal year ended December 31, 2006. The Board of Directors has determined that all members of the Nominating Committee are independent

(as independence is defined in the Nasdaq Stock Market qualitative listing standards). The Nominating Committee acts pursuant to a written
charter.



Edgar Filing: Cogent, Inc. - Form DEF 14A

During the fiscal year ended December 31, 2006, each member of the Board of Directors attended 75% or more of the aggregate number of the
meetings of the Board of Directors and of the committees on which he or she served, held during the period for which he was a director or
committee member, respectively. Each member of the Board of Directors attended the Company s 2006 Annual Meeting of Stockholders.

Director Nominations
The Nominating Committee evaluates and recommends to the Board of Directors director nominees for each election of directors.

In fulfilling its responsibilities, the Nominating Committee considers the following factors: (i) the appropriate size of the Board of Directors and
its committees; (ii) the needs of the Company with respect to the particular talents and experience of its directors; (iii) the knowledge, skills and
experience of nominees, including experience in the biometrics industry, business, finance, administration or public service, in light of
prevailing business conditions and the knowledge, skills and experience already possessed by other members of the Board of Directors;

(iv) experience with accounting rules and practices; (v) applicable regulatory and securities exchange/association requirements; and (vi) a
balance between the benefit of continuity and the desire for a fresh perspective provided by new members.

The Nominating Committee s goal is to assemble a Board of Directors that brings to the Company a variety of perspectives and skills derived
from high quality business and professional experience. In doing so, the Nominating Committee also considers candidates with appropriate
non-business backgrounds.

Other than the foregoing factors, there are no stated minimum criteria for director nominees. However, the Nominating Committee may also
consider such other factors as it may deem are in the best interests of the Company and its stockholders. The Nominating Committee does,
however, recognize that under applicable regulatory requirements at least one member of the Board of Directors must, and believes that it is
preferable that more than one member of the Board of Directors should, meet the criteria for an audit committee financial expert as defined by
SEC rules. In addition, although the Company is a Controlled Company under the Nasdaq Stock Market qualitative listing standards and
therefore is not required to have a majority of its directors be independent, the Nominating Committee currently believes that it is preferable that
at least a majority of the members of the Board of Directors meet the definition of independent director under the Nasdaq Stock Market
qualification standards or the qualification standards of any other applicable self regulatory organization. The Nominating Committee also
believes it appropriate for the Company s Chief Executive Officer to participate as a member of the Board of Directors.

The Nominating Committee identifies nominees by first evaluating the current members of the Board of Directors willing to continue in service.
Current members of the Board of Directors with skills and experience that are relevant to the Company s business and who are willing to
continue in service are considered for re-nomination, balancing the value of continuity of service by existing members of the Board of Directors
with that of obtaining a new perspective. If any member of the Board of Directors up for re-election at an upcoming annual meeting of
stockholders does not wish to continue in service, the Nominating Committee identifies the desired skills and experience of a new nominee in
light of the criteria above. Current members of the Nominating Committee and Board of Directors will be polled for suggestions as to
individuals meeting the criteria of the Nominating Committee. Research may also be performed to identify qualified individuals. If the
Nominating Committee believes that the Board of Directors requires additional candidates for nomination, the Nominating Committee may
explore alternative sources for identifying additional candidates. This may include engaging, as appropriate, a third party search firm to assist in
identifying qualified candidates.

The Nominating Committee will evaluate any recommendation for director nominee proposed by a stockholder who (i) has continuously held at
least 1% of the outstanding shares of the Company s common stock entitled to vote at the annual meeting of stockholders for at least one year by
the date the stockholder makes the

10
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recommendation and (ii) undertakes to continue to hold the common stock through the date of the meeting. In order to be evaluated in
connection with the Company s established procedures for evaluating potential director nominees, any recommendation for director nominee
submitted by a qualifying stockholder must be received by the Company no later than 120 days prior to the anniversary of the date a proxy
statement was mailed to stockholders in connection with the prior year s annual meeting of stockholders. Any stockholder recommendation for
director nominee must be submitted to the Company s Chief Financial Officer in writing at 209 Fair Oaks Avenue, South Pasadena, California
91030 and must contain the following information:

a statement by the stockholder that he/she/it is the holder of at least 1% of the outstanding shares of the Company s common stock
and that the stock has been held for at least a year prior to the date of the submission and that the stockholder will continue to hold
the shares through the date of the annual meeting of stockholders;

the candidate s name, age, contact information and current principal occupation or employment;

a description of the candidate s qualifications and business experience during, at a minimum, the last five years, including his/her
principal occupation and employment and the name and principal business of any corporation or other organization in which the
candidate was employed;

the candidate s resume; and

three (3) references.
The Nominating Committee will evaluate recommendations for director nominees submitted by directors, management or qualifying
stockholders in the same manner, using the criteria stated above.

All directors and director nominees will submit a completed form of directors and officers questionnaire as part of the nominating process. The
process may also include interviews and additional background and reference checks for non-incumbent nominees, at the discretion of the
Nominating Committee.

Communications with Directors

The Board of Directors has adopted a Stockholders Communications with Directors Policy. The Stockholders Communications with Directors
Policy is available at the Company s website at www.cogentsystems.com. Once on our home page, click on Investor Relations, then click on
Corporate Governance and then click on Stockholder Communications with Directors Policy. The policy is on this web page.

Director Attendance at Annual Meetings

The Board of Directors has adopted a Board Member Attendance at Annual Meetings Policy. This policy may be found at
www.cogentsystems.com. Once on our home page, click on Investor Relations, then click on Corporate Governance and then click on Board
Member Attendance at Annual Meetings Policy. The policy is on this web page.

Code of Ethics

The Board of Directors has adopted a Code of Ethics that applies to all of our employees, officers and directors. The Code of Ethics contains
general guidelines for conducting the business of our company consistent with the highest standards of business ethics, and is intended to qualify
asa code of ethics within the meaning of Section 406 of the Sarbanes-Oxley Act of 2002 and Item 406 of Regulation S-K.

Corporate Governance Documents

The Company s corporate governance documents, including the Audit Committee Charter, Compensation Committee Charter, Nominating and
Corporate Governance Committee Charter and Code of Ethics, are available, free of charge, on our website at www.cogentsystems.com. Please
note, however, that the information

11
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contained on the website is not incorporated by reference in, or considered part of, this Proxy Statement. We will also provide copies of these
documents, free of charge, to any stockholder upon written request to Investor Relations, Cogent, Inc., 209 Fair Oaks Avenue, South Pasadena,
California 91030.

Board Member Independence

The Board of Directors has determined that, except for Mr. Hsieh, all of the members of the Board of Directors are independent as independence

is defined in the Nasdaq Stock Market qualification standards. Mr. Hsieh is not considered independent because he is currently employed by the

Company. As previously noted, the Company is a Controlled Company, and therefore is not required to have a majority of directors that are
independent under the Nasdaq Stock Market qualitative listing standards.

Report of the Audit Committee

The audit committee oversees our financial reporting process on behalf of our board of directors. Management has the primary responsibility for
the financial statements and the reporting process, including the systems of internal controls. In fulfilling its oversight responsibilities, the audit
committee reviewed the audited financial statements in our annual report with management, including a discussion of any significant changes in
the selection or application of accounting principles, the reasonableness of significant judgments, the clarity of disclosures in the financial
statements and the effect of any new accounting initiatives.

The audit committee reviewed with Deloitte & Touche LLP, who are responsible for expressing an opinion on the conformity of these audited
financial statements with generally accepted accounting principles, their judgments as to the quality, not just the acceptability, of our accounting
principles and such other matters as are required to be discussed with the audit committee under generally accepted auditing standards, including
the matters required to be discussed by Statement on Auditing Standards No. 61, as amended, Communication with Audit Committees. In
addition, the audit committee has discussed with Deloitte & Touche LLP their independence from management and our company, has received
from Deloitte & Touche LLP the written disclosures and the letter required by Independence Standards Board Standard No. 1, Independence
Discussions with Audit Committees, and has considered the compatibility of non-audit services with the auditors independence.

The audit committee met with Deloitte & Touche LLP to discuss the overall scope of their audit. The meetings with Deloitte & Touche LLP
were held, with and without management present, to discuss the results of their examination, their evaluation of our internal controls and the
overall quality of our financial reporting.

Based on the reviews and discussions referred to above, the audit committee has recommended to our board of directors that the audited
financial statements be included in our annual report for the year ended December 31, 2006. The audit committee and our board of directors also
have recommended the ratification of the appointment of Deloitte & Touche LLP as our independent registered public accounting firm for 2007.

This Audit Committee Report is not soliciting material, is not deemed to be filed with the SEC, and is not incorporated by reference in any of
our filings under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended, whether made by us before or

after the date hereof, regardless of any general incorporation language in any such filing, except to the extent we specifically incorporate this

material by reference into any such filing.

The foregoing report has been furnished by the Audit Committee.
John C. Bolger
John P. Stenbit

Kenneth R. Thornton

13
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Compensation of Directors

Each of our non-employee directors is paid $20,000 annually and is reimbursed for reasonable expenses incurred in connection with
performance of their duties as directors. Upon their election to our board of directors, each of our non-employee directors is granted an initial
option to purchase up to 40,000 shares of our common stock at the then fair market value pursuant to the terms of our 2004 Equity Incentive
Plan. In addition, each non-employee director is automatically granted an option to purchase up to 10,000 shares of our common stock if he or
she remains on the board of directors on the date of each annual meeting of stockholders (unless he or she joined our board of directors within
six months of such meeting). Each non-employee director also receives cash compensation of $2,000 for attendance at each board meeting.
Additionally, the chairperson of each of the audit committee and the compensation committee receives $2,500 and $1,500, respectively, and
members of the audit committee and compensation committee (not including chairpersons) receive $1,500, and $1,000, respectively, for
attendance at each meeting of such committees.

Director Compensation Table

The following table summarizes compensation that our directors (other than directors who are named executive officers) earned during 2006 for
services as members of our board of directors.

Fees earned or Option
Name paid in cash ($) Awards ($)(1) Total ($)
John Bolger(2) $ 43,500 $ 72,603 $ 116,103
John P. Stenbit(3) 39,500 72,603 112,103

Kenneth R. Thornton(4) 41,500 72,603 114,103

(1) Valuation based on the dollar amount of option grants recognized for financial statement reporting purposes pursuant to SFAS 123R with
respect to 2006. The assumptions we used with respect to the valuation of option grants are set forth in Note 2 to our consolidated financial
statements contained in our Annual Report on Form 10-K for the year ended December 31, 2006.

(2) Mr. Bolger has options to purchase 45,000 shares outstanding as of December 31, 2006.

(3) Mr. Stenbit has options to purchase 60,000 shares outstanding as of December 31, 2006.

(4) Mr. Thornton has options to purchase 60,000 shares outstanding as of December 31, 2006.

Our board of directors recommends a vote  FOR each nominee listed above. Proxies solicited by our board of directors will be so voted

unless stockholders specify otherwise on the accompanying proxy card.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information concerning the beneficial ownership of the shares of our common stock as of June 1, 2007, by:
(1) each person we know to be the beneficial owner of 5% or more of the outstanding shares of our common stock; (ii) each executive officer
listed in the Summary Compensation Table; (iii) each of our directors; and (iv) all of our executive officers and directors as a group.

Except in cases where community property laws apply or as indicated in the footnotes to this table, we believe that each stockholder identified in
the table possesses sole voting and investment power with respect to all shares of our common stock shown as beneficially owned by such
stockholder. Unless otherwise indicated, the address of the individuals listed below is the address appearing on the cover of this Proxy
Statement.

Shares Beneficially Owned

Name or Group of Beneficial Owners Number Percent(1)
Named Executive Officers:

Ming Hsieh(2) 50,819,965 53.8%
Paul Kim(3) 412,152 &
Michael Hollowich(4) 107,313 *
James Jasinski(5) 161,215 &
Directors:

John Bolger(6) 13,000 o
John P. Stenbit(7) 40,000 *
Kenneth R. Thornton(8) 42,500 o

5% Stockholders:

T. Rowe Price Associates, Inc.(9) 9,375,711 9.9%
100 E. Pratt Street

Baltimore, MD 21202

Executive officers and directors as a group (7 persons)(10) 51,596,145 54.2%

*  Represents less than 1%.

(1) Applicable percentage ownership is based on 94,375,566 shares of our common stock outstanding as of June 1, 2007. Beneficial
ownership is determined in accordance with the rules of the Securities and Exchange Commission, based on factors including voting and
investment power with respect to shares, subject to applicable community property laws. Shares of our common stock subject to options
currently exercisable, or exercisable within 60 days after June 1, 2007, are deemed outstanding for the purpose of computing the
percentage ownership of the person holding such options, but are not deemed outstanding for computing the percentage ownership of any
other person.

(2) Includes 9,480,872 shares held by The Ming Hsieh Revocable Family Trust dated November 1, 2006. Mr. Hsieh is the trustee of such trust.

(3) Consists of 412,152 shares issuable upon the exercise of options that are exercisable within 60 days after June 1, 2007.

(4) Consists of 107,313 shares issuable upon the exercise of options that are exercisable within 60 days after June 1, 2007.

(5) Includes 160,000 shares issuable upon the exercise of options that are exercisable within 60 days after June 1, 2007.

(6) Includes 10,000 shares issuable upon the exercise of options that are exercisable within 60 days after June 1, 2007.

(7) Consists of 40,000 shares issuable upon the exercise of options that are exercisable within 60 days after June 1, 2007.

(8) Includes 37,500 shares issuable upon the exercise of options that are exercisable within 60 days after June 1, 2007.
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(9) Based solely upon the Schedule 13G/A filed on February 13, 2007 by T. Rowe Price Associates, Inc.

(10) Includes an aggregate of 766,965 shares issuable upon the exercise of options granted to our executive officers and directors that are
exercisable within 60 days after June 1, 2007.

Equity Compensation Plan Information

Information about our equity compensation plans at December 31, 2006 that were either approved or not approved by our stockholders was as
follows:

Number of Securities

Number of Weighted- Remaining Available for
Shares to be Average Future Issuance Under
Issued Upon Exercise Equity Compensation
Exercise of Price of Plans (excluding
Outstanding Outstanding securities reflected in
Plan Category Options Options column)
Equity compensation plans approved by our stockholders(1) 2,489,607 $ 4.33 3,795,736
Equity compensation plans not approved by our stockholders(2)

Total 2,489,607 4.33 3,795,736

(1) Includes our 2000 Stock Option Plan and our 2004 Equity Incentive Plan. However, no future grants may be made under our 2000 Stock
Option Plan.

(2) All of our equity compensation plans were approved by our stockholders.
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EXECUTIVE COMPENSATION AND OTHER INFORMATION
Our Executive Officers

The following table sets forth information as to persons who serve as our executive officers as of June 1, 2007:

Name Age Position(s)

Ming Hsieh 51 President, Chief Executive Officer and Chairman of the Board of Directors
Paul Kim 39  Chief Financial Officer

Michael Hollowich 60 Executive Vice President, Operations

James Jasinski 57 Executive Vice President, Federal and State Systems

For information regarding Mr. Hsieh, see Proposal 1 Election of Directors.

Paul Kim has served as our Chief Financial Officer since January 2004. Prior to that, Mr. Kim was the Chief Financial Officer of JNI
Corporation, a storage area network technology company, from September 2002 until December 2003. From October 1999 to August 2002,

Mr. Kim was Vice President, Finance and Corporate Controller of JNI. Prior to joining JNI, he served as Vice President of Finance and
Administration for Datafusion Inc., a privately held software development company, from January 1998 until October 1999. From April 1996 to
January 1998, Mr. Kim was the Corporate Controller for Interlink Computer Sciences, Inc., a public enterprise software company. From January
1990 to April 1996, Mr. Kim worked for Coopers and Lybrand L.L.P., leaving as an audit manager. Mr. Kim received a B.A. from the
University of California at Berkeley in 1989 and is a Certified Public Accountant.

Michael Hollowich joined Cogent in February 2001. He currently serves as Executive Vice President, Operations. Mr. Hollowich is responsible
for internal operations related to new project management and user support, as well as qualification of new business targets and preparation of
proposals. Prior to joining us, Mr. Hollowich served at TRW (Northrup Grumman) from April 1969 to February 2001, where he held senior
business development and project management positions including project director for the United Kingdom s National Automated Fingerprint
Identification System as well as the project manager for the NASA Spacelab Payload Integration project. While at TRW, Mr. Hollowich worked
overseas on projects in the United Kingdom, Germany, Belgium and Denmark. Mr. Hollowich received a B.S. from the University of California
at Los Angeles in 1969.

James Jasinski joined Cogent in May 2002. He currently serves as Executive Vice President, Federal and State Systems. Mr. Jasinski is
responsible for support of existing clients at the federal and state levels, development of new business opportunities, and establishment of new
project offices as needed for the management of new contracts. He also manages our Reston, Virginia, Ohio and London offices. Prior to joining
us, Mr. Jasinski was a Vice President for DynCorp Systems and Solutions from December 2000 to May 2002. From May 1978 through
December 2000, Mr. Jasinski worked at the Federal Bureau of Investigation. Mr. Jasinski received a JD from Union University, Albany Law
School in 1976 and a B.A. from State University of New York at Buffalo in 1973.
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EXECUTIVE COMPENSATION
Compensation Discussion and Analysis
Overview

This compensation discussion and analysis explains the material elements of the compensation awarded to, earned by, or paid to each of our
executive officers who served as our named executive officers during the last completed fiscal year.

Compensation Program Objectives and Philosophy

The compensation committee of our board of directors currently oversees the design and administration of our executive compensation program.
Our compensation committee s primary objectives in structuring and administering our executive officer compensation program are to:

1. attract, motivate and retain talented and dedicated executive officers;

2. tie annual and long-term cash and stock incentives to achievement of measurable corporate and individual performance objectives; and

3. reinforce business strategies and objectives for enhanced stockholder value.

To achieve these goals, our compensation committee maintains compensation plans that tie a portion of executives overall compensation to key
strategic goals such as financial and operational performance, as measured by metrics such as revenue and operating income. Our compensation
committee evaluates individual executive performance with a goal of setting compensation at levels the committee believes are comparable with
those of executives at other companies of similar size and stage of growth, while taking into account our relative performance and our own
strategic goals.

The principal elements of our executive compensation program are base salary, annual cash bonus awards, long-term equity incentives in the
form of stock options, other benefits and perquisites, post-termination severance and acceleration of stock option vesting for certain named
executive officers upon termination and/or a change in control. Our other benefits and perquisites consist of life and health insurance benefits
and a qualified 401(k) savings plan.

We view these components of compensation as related but distinct. Although our compensation committee does review total compensation, we
do not believe that significant compensation derived from one component of compensation should negate or offset compensation from other
components. We determine the appropriate level for each compensation component based in part, but not exclusively, on competitive
benchmarking consistent with our recruiting and retention goals, our view of internal equity and consistency, and other considerations we deem
relevant, such as rewarding extraordinary performance.

Determination of Compensation Awards

Our compensation committee currently performs at least annually a strategic review of our executive officers compensation to determine
whether they provide adequate incentives and motivation to our executive officers and whether they adequately compensate our executive
officers relative to comparable officers in other similarly situated companies. Our compensation committee s most recent review occurred in
February 2007 when our compensation committee retained a compensation consulting firm to assist it in evaluating our compensation practices.

Typically, our compensation committee meetings have included, for all or a portion of each meeting, the committee members, our chief
executive officer and our chief financial officer. For compensation decisions relating to executive officers other than our chief executive officer,
our compensation committee typically considers recommendations from our chief executive officer.
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When determining compensation for our chief executive officer, our compensation committee also takes into account the distinct nature of our
ownership, which has existed since prior to our initial public offering in 2004 (the IPO ) and continues today. Specifically, Mr. Hsieh, our chief
executive officer, was our sole stockholder prior to our IPO, continues to hold a majority of our common stock and has received significant
liquidity since our IPO.

It is our policy generally to qualify compensation paid to executive officers for deductibility under Section 162(m) of the Internal Revenue Code.
Section 162(m) generally prohibits us from deducting the compensation of officers that exceeds $1,000,000 unless that compensation is based on
the achievement of objective performance goals. We believe our 2004 Equity Incentive Plan is structured to qualify stock options, restricted
share and stock unit awards under such plan as performance-based compensation and to maximize the tax deductibility of such awards.
However, we reserve the discretion to pay compensation to our officers that may not be deductible.

Benchmarking of Compensation.

The compensation committee believes it is important when making its compensation-related decisions to be informed as to current practices of
similarly situated companies. As a result, the compensation committee reviews third-party surveys and other information collected from public
sources for executive officers at peer companies. The compensation committee also receives the recommendation of our chief executive officer
on compensation for other executive officers. Historically, the compensation committee has not engaged third party consultants to advise the
compensation committee on compensation matters. However, in early 2007, the compensation committee commissioned a study conducted by
an outside consulting firm that specializes in executive compensation. This study reviewed the cash and equity compensation practices of two
groups of companies with annual revenues ranging from $100 million to $200 million: (i) a group of 32 companies in the industries in which we
compete and (ii) a group of 65 technology companies. While benchmarking may not always be appropriate as a stand-alone tool for setting
compensation due to the aspects of our business and objectives that may be unique to us, we generally believe that gathering this information is
an important part of our compensation-related decision-making process.

Base Compensation

We provide our named executive officers and other executives with base salaries that we believe enable us to hire and retain individuals in a
competitive environment and to reward individual performance and contribution to our overall business goals, while taking into account the
unique circumstances of our company. We review base salaries for our named executive officers annually and increases are based on our
performance and individual performance. We also take into account the base compensation that is payable by companies that we believe to be
our competitors and by other public companies with which we believe we generally compete for executives. The base salary of our chief
executive officer, Mr. Hsieh, is reviewed and recommended by our compensation committee, whose members are all of our independent
directors.

For 2006, our compensation committee determined that is was appropriate to increase Mr. Hsieh s annual base salary from $257,500 to $265,226
in light of his experience and contributions to our growth. Additionally, our compensation committee recommended, and our board approved,
base salary increases for Messrs. Kim, Hollowich and Jasinski. Mr. Kim s annual base salary in 2005 was set at $214,300 and was increased to
$222,000 for 2006. Mr. Hollowich s annual base salary in 2005 was set at $180,536 and was increased to $190,534 for 2006. Mr. Jasinski s
annual base salary in 2005 was set at $183,600 and was increased to $189,134 for 2006. For 2006, the base salaries accounted for 100% of total
compensation for our chief executive officer and approximately 75% on average for our other named executive officers.

In February 2007, the compensation committee increased Mr. Hsieh s annual base salary by 3% to $273,000, Mr. Hollowich s annual base salary
by 3% to $197,000 and Mr. Jasinski s annual base salary by 4% to $197,000. In awarding these increases, the committee considered our
performance in 2006, the base salaries paid
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by our peer companies to similarly situated executives and Mr. Hsieh s position as the holder of a majority of our outstanding common stock.
With respect to Mr. Kim, the compensation committee increased his base annual salary by 13%, to $250,000, so that it would be at or near the
50th percentile of salaries for chief financial officers at our peer companies (based, in part, on the salary information provided by our outside
compensation consultants in early 2007). The compensation committee believes that this increase in Mr. Kim s base annual salary was necessary
to continue to retain his services in a competitive market.

Annual Cash Bonus Awards

In early 2006, our compensation committee met and determined that as part of our compensation program and in order to maintain appropriate
financial incentives, our executive officers should be eligible for cash bonus compensation based upon the achievement of certain performance
objectives during the fiscal year. At each of its meetings in 2006, the compensation committee discussed the appropriate performance objectives
to be considered in evaluating potential cash bonus awards for our executive officers. Financial performance objectives were emphasized for our
chief executive officer, while operating objectives were emphasized for our other executive officers. In December 2006, consistent with our
historical practices, the compensation committee received the recommendation of our chief executive officer regarding cash bonuses for our
executive officers for our 2006 fiscal year. Our compensation committee adopted the recommendation of our chief executive officer and paid
cash bonuses of $50,000 to each of Messrs. Kim, Hollowich and Jasinski. We did not pay a cash bonus to Mr. Hsieh for the 2006 fiscal year. For
our executive officers (other than our chief executive officer) in 2006, their cash bonus, on average, accounted for approximately 25% of their
respective total compensation.

In February 2007, our compensation committee evaluated our cash bonus compensation practices in light of the objectives of our compensation
program. Based on this evaluation, our compensation committee determined that it was appropriate for our executive officers to be eligible for
cash compensation pursuant to an annual cash bonus plan. Under the terms of the bonus plan, the compensation committee establishes
performance objectives and annual target bonus amounts for each executive officer. In determining the appropriate level of target bonus for each
officer, the compensation committee considers information provided through independent, third-party surveys and other information collected
from public sources for similar positions at peer companies.

In the first quarter of 2007, the compensation committee worked with senior management to establish the annual target bonus amounts and
performance objectives under the bonus plan. For fiscal 2007, each executive officer s target bonus under the bonus plan will be a specified
percentage of the executive officer s base salary, and will range from 2% to 70% of an individual s base salary.

The performance objectives for fiscal year 2007, described below, were approved in February 2007. For each performance objective there is a
formula that establishes a specific cash payout for each executive officer based on a percentage of the individual s base salary. For the 2007 fiscal
year, the formula for payments under the bonus plan will be based on the achievement of the following objectives: (1) meeting certain financial
targets, (2) winning key contracts and (3) expanding our customer base. With respect to these objectives, we have to achieve a specified

minimum for the year in order for the objective to be considered in the determination of bonuses. We believe that the performance objectives are
moderately difficult to achieve and that performance at a high level while devoting full time and attention to their responsibilities will be

required for our executive officers to earn their respective cash bonuses.

Equity Compensation

We believe that equity ownership by our executive officers provides important incentives to build stockholder value and align the interests of
executive officers with those of our stockholders. The compensation committee develops its equity award determinations based on its judgments
as to whether the complete compensation packages provided to our executives, including prior equity awards, are sufficient to retain,
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motivate and adequately award the executives. This judgment is based in part on information provided by reviewing the equity compensation
practices of companies that we believe to be our competitors and by other public companies with which we believe we generally compete for
executives.

We have not granted any equity awards to our named executive officers since our IPO. Prior to the [PO, our named executive officers (excluding
our chief executive officer) were granted substantial equity awards. In light of the appreciation in value and increase in liquidity resulting from
our IPO, we believe that the pre-IPO grants, which continue to vest through 2008, have continued to sufficiently incentivize our executives
(excluding our chief executive officer), and thus the objectives of our executive compensation program have been met without granting
additional equity awards to our named executive officers. As previously discussed, our chief executive officer was our sole stockholder prior to
our IPO and continues to control a majority of our outstanding capital stock. In light of these circumstances, our compensation committee has
taken the position that it was not necessary to grant equity awards to Mr. Hsieh in order to fulfill the objectives of our executive compensation
program.

We grant equity compensation to our executive officers and other employees under our 2004 Equity Incentive Plan, which we refer to as the
2004 Plan. Our stock options have a 10-year contractual term. In general, the option grants are also subject to post-termination and change in
control provisions. Beginning on January 1, 2006, we began accounting for stock-based payments in accordance with the requirements of FASB
Statement 123R.

For 2007, our compensation committee has not determined what, if any, equity incentives it will award to our named executive officers.
However, our compensation committee continues to believe that it is not necessary to grant Mr. Hsieh equity awards in order to fulfill the
objectives of our executive compensation program.

Executive Benefits and Perquisites

We provide the opportunity for our named executive officers and other executives to receive certain perquisites and general health and welfare
benefits. We also offer participation in our defined contribution 401(k) plan. After one year of service we contribute up to an amount equal to
3% of an individual s annual base salary to our 401(k) plan. We provide these benefits to create additional incentives for our executives and to
remain competitive in the general marketplace for executive talent.

Change in Control and Severance Benefits

Pursuant to the employment agreement entered in connection with his hiring in January 2004, we provide the opportunity for our chief financial
officer to receive additional compensation and benefits in the event of severance or change in control. Our severance and change in control
provisions for our chief financial officer are summarized below in ~ Employment Agreements and  Potential Payments Upon Termination or
Change in Control. Our analysis indicates that our severance and change in control provisions are consistent with the provisions and benefit
levels of other companies disclosing such provisions as reported in public SEC filings. We believe our arrangements with our chief financial
officer are reasonable.
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The following table shows information concerning the annual compensation for services provided to us by our Chief Executive Officer, our
Chief Financial Officer and our two other executive officers during 2006.

Summary Compensation Table

All Other
Name and Principal Position Year Salary ($) Bonus ($) Compensation ($) Total ($)
Ming Hsieh, 2006 $ 265,226 $ $ 6,600(1) $271,826
Chief Executive Officer
Paul Kim, 2006 222,000 50,000 6,600(1) 278,600
Chief Financial Officer
Michael Hollowich 2006 190,534 50,000 17,039(2) 257,573
Executive Vice President, Operations
James Jasinski, 2006 189,134 50,000 10,610(3) 249,744

Executive Vice President,
Federal and State Systems

(1) Consists of contributions made by us to our 401(k) plan on behalf of the named individuals.

(2) Consists of (i) $11,323 we paid to Mr. Hollowich in lieu of a health insurance contribution and (ii) $5,716 of contributions made by us to
our 401(k) plan on behalf of Mr. Hollowich.

(3) Consists of (i) $4,936 we paid to Mr. Jasinski in lieu of a health insurance contribution and (ii) $5,674 of contributions made by us to our
401(k) plan on behalf of Mr. Jasinski.

Outstanding Equity Awards at December 31, 2006

The following table summarizes the number of securities underlying outstanding option awards under our equity compensation plans for each
named executive officer as of December 31, 2006. There are no outstanding unvested shares of restricted stock held by our named executive
officers as of December 31, 2006.

Option Awards
Number of Securities Number of Securities
Underlying Underlying Option Option
Unexercised Options Unexercised Options Exercise Expiration
Name Exercisable (#) Unexercisable (#) Price ($) Date
Ming Hsieh
Paul Kim 278,558 222,657(1) 1.00 1/5/2014
Michael Hollowich 2 0.60 3/1/2012
44,720 6,250(2) 0.75 1/1/2013
10,000 12,500(2) 1.00 1/1/2014
26,342 37,499(2) 4.50 6/22/2014
James Jasinski *10,000 0.60 5/1/2012
32,500 7,500(2) 0.75 1/1/2013
27,500 12,500(2) 1.00 1/1/2014
62,501 37,499(2) 4.50 6/22/2014

(1) These options were granted pursuant to our 2000 Stock Option Plan. They have the following vesting schedule: 237,500 vest on April 5,
2004, 178,124 shares vest on January 5, 2005, and 44,532 shares vest on each subsequent calendar quarter thereafter. In the event of a
change of control, all unvested shares will immediately vest.
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(2) These options were granted pursuant to our 2000 Stock Option Plan and vest 25% on the first anniversary of issuance and in equal monthly
installments over the subsequent three years.
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Option Exercises and Stock Vested

The following table provides information regarding exercises of stock options by each of our named executive officers during 2006. None of our
named executive officers had shares of restricted stock vest in 2006.

Option Awards
Number of Value
Shares Realized on
Acquired on Exercise

Name Exercise (#) $®a)
Ming Hsieh $
Paul Kim
Michael Hollowich 12,498 160,599

James Jasinski

(1) Represents the difference between the exercise price and the fair market value of the common stock on the date of exercise.
Employment Agreements

Employment Agreement with Paul Kim

We entered into an employment agreement with Paul Kim, our Chief Financial Officer, on January 5, 2004. The employment agreement
provides for an initial annual base salary of $208,000 and a one-time initial bonus of $20,000. Pursuant to the employment agreement Mr. Kim
is also eligible to receive an annual incentive bonus at the discretion of our compensation committee. Compensation for Mr. Kim is subject to
normal periodic review by our compensation committee. Mr. Kim s current annual base salary, as approved by our board of directors, is
$250,000 and he is currently eligible to receive an annual bonus of from 2% to 70% of his annual base salary. Mr. Kim is eligible to participate
in any and all plans providing general benefits to our employees, subject to the provisions, rules and regulations applicable to each such plan.

Mr. Kim s employment agreement also provides that he is eligible to participate in our stock incentive plan. On January 5, 2004, Mr. Kim was
granted an option to purchase up to 950,000 shares at an exercise price of $1.00 per share, with 237,500 shares vesting on April 5, 2004, 178,124
shares vesting on January 5, 2005, and 44,532 shares vesting on each subsequent calendar quarter thereafter. In the event of a change of control,
all unvested shares will immediately vest.

Mr. Kim s employment may be terminated at any time, with or without cause, by Mr. Kim or by us. If Mr. Kim terminates his employment as the
result of a status event (as defined in the agreement), we will provide payment of salary for the three months following the termination of
employment. In addition, Mr. Kim is eligible for severance pay of up to one year of his annual salary if he terminates his employment following

a change in control (as defined in the agreement).

Employment Agreement with James J. Jasinski

We entered into an employment agreement with James J. Jasinski, our Executive Vice President, Federal and State Systems, in May 2002. The
employment agreement provides for an initial base salary of $160,000 per year and a one-time sign-on bonus of $10,000. Compensation for

Mr. Jasinski is subject to normal periodic review by our compensation committee. Mr. Jasinski s current annual base salary, as approved by the
board of directors, is $197,000 and he is currently eligible to receive an annual bonus of from 2% to 70% of his annual base salary. Mr. Jasinski
is eligible to participate in any and all plans providing general benefits to our employees, subject to the provisions, rules and regulations
applicable to each such plan.

Mr. Jasinski s employment may be terminated at any time, with or without cause and with or without notice, by Mr. Jasinski or us. The
employment agreement states that Mr. Jasinski s employment is of no set duration.
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Employment Agreement with Michael Hollowich

We entered into an employment agreement with Michael Hollowich, our Executive Vice President, Operations, in February 2001. The
employment agreement provides for an initial base salary of $150,000 per year. Compensation for Mr. Hollowich is subject to normal periodic
review by our compensation committee. Mr. Hollowich s current annual base salary, as approved by the board of directors, is $197,000, and he is
currently eligible to receive an annual bonus of from 2% to 70% of his annual base salary. Mr. Hollowich is eligible to participate in any and all
plans providing general benefits to our employees, subject to the provisions, rules and regulations applicable to each such plan.

Mr. Hollowich s employment may be terminated at any time, with or without cause and with or without notice, by Mr. Hollowich or us. The
employment agreement states that Mr. Hollowich s employment is of no set duration.

Potential Payments Upon Termination or Change in Control

Pursuant to the employment agreement of Mr. Kim, if he terminates his employment following a Control Event we are required to provide
continued payment of Mr. Kim s base salary for the twelve months following the termination of employment. Assuming Mr. Kim terminated his
employment as of December 31, 2006 following a Control Event, Mr. Kim would be entitled to be paid $222,000 over the twelve month period
following such termination in accordance with our regular payroll practices.

In addition, Mr. Kim holds options that would immediately vest in the event of a Control Event. Assuming a Control Event occurred on
December 31, 2006, Mr. Kim would be entitled to accelerated vesting of 222,657 outstanding options with a value of $2,228,797, based on the
closing price of our common stock on the Nasdaq Global Select Market on December 29, 2006, the last trading day of 2006.

For purposes of Mr. Kim s employment agreement and option agreement, a Control Event is (a) a sale of substantially all of our assets to a
natural person not currently affiliated, directly or indirectly, with us or to an entity in which at least 50% of the voting power is held by a person
or persons who are not shareholders of us immediately prior to the consummation of such transaction (such natural person or entity, a

Non-Affiliate ), (b) a sale or transfer, by us or any of our shareholders, to a Non-Affiliate of shares of capital stock or other securities having at
least 50% of our voting power following such sale, or (c) a consolidation, merger or other reorganization involving us in which the surviving
corporation, whether or not us, is a Non-Affiliate, in each case in a single transaction or a series of related transactions, other than a public
offering of such capital stock pursuant to a registration statement declared effective by the Securities and Exchange Commission.

In addition, pursuant to the employment agreement of Mr. Kim, if he terminates his employment following a Status Event, if he terminates his
employment based on our failure to comply with any provision of his employment agreement or if we terminate his employment without cause,
then we are required to provide continued payment of Mr. Kim s base salary for the three months following the termination of employment.
Assuming Mr. Kim s employment were terminated as of December 31, 2006, by Mr. Kim following a Status Event, by Mr. Kim based on our
failure to comply with any provision of his employment agreement or by us without cause, Mr. Kim would be entitled to be paid $55,500 over
the three month period following such termination in accordance with our regular payroll practices. Notwithstanding the foregoing, we shall not
be obligated to make the foregoing payment to Mr. Kim if he breaches his ongoing obligations under the employment agreement, including his
obligation to safeguard the confidentiality of our Confidential Material (as defined in the employment agreement) and his obligation to not, for a
period of one year following the termination of his employment, solicit any of our employees or customers.

For purposes of Mr. Kim s employment agreement, (i) Status Event means our failure to elect and maintain Mr. Kim as our chief financial
officer; and (ii) we may terminate Mr. Kim for cause upon the occurrence of any of the following: (a) Mr. Kim s conviction (which conviction,
through lapse of time or otherwise, is not subject to appeal) in a court of law of, or plea of nolo contendere to, a felony or a crime
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involving moral turpitude, (b) the violation by Mr. Kim of his fiduciary duty to us or Mr. Kim s breach of any of his obligations under the
employment agreement in any material respect, or (c) Mr. Kim s taking or failing to take any action, or engaging or failing to engage in any
conduct or activity, which taking or engaging or failing to do so has, or should reasonably be expected to have, a material adverse effect on our
business, operation, condition (financial or other), prospects or reputation.

Compensation Committee Interlocks and Insider Participation

In fiscal 2006, the members of our Compensation Committee were Messrs. Bolger, Stenbit and Thornton, who are all non-employee directors.
None of such committee members (i) was, during fiscal 2006, an officer or employee of us or any of our subsidiaries, (ii) is formerly an officer
of us or any of our subsidiaries, or (iii) had any relationship requiring disclosure by us pursuant to any paragraph of Item 404 of SEC Regulation
S-K.

Report of the Compensation Committee

The compensation committee establishes and oversees the design and functioning of our executive compensation program. We have reviewed
and discussed the foregoing Compensation Discussion and Analysis with the management of the Company. Based on this review and discussion,
we recommended to the Board of Directors that the Compensation Discussion and Analysis be included in our Proxy Statement for the 2007
Annual Meeting.

COMPENSATION COMMITTEE

John Bolger

John P. Stenbit

Kenneth R. Thornton

Certain Relationships and Related Transactions

Since January 1, 2006, there has not been, nor is there currently proposed, any transaction or series of similar transactions to which we were or
are a party in which the amount involved exceeds $120,000 and in which any director, executive officer or beneficial holder of more than 5% of
any class of our voting securities or members of such person s immediate family had or will have a direct or indirect material interest.

Procedures for Approval of Related Party Transactions

Pursuant to the charter of our audit committee, all transactions between us and any of our directors, executive officers or related parties are
subject to review by our audit committee.
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PROPOSAL 2
RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee has appointed Deloitte & Touche LLP as the Company s independent registered public accounting firm for the fiscal year
ending December 31, 2007 and has further directed that the appointment of the independent registered public accounting firm be submitted for
ratification by the stockholders at the Annual Meeting. Representatives of Deloitte & Touche LLP are expected to be present at the Annual
Meeting, will have an opportunity to make a statement if they so desire and will be available to respond to appropriate questions.

Stockholder ratification of the appointment of Deloitte & Touche LLP as the Company s independent registered public accounting firm is not
required by the Company s Bylaws or otherwise. However, the Board of Directors is submitting the appointment of Deloitte & Touche LLP to
the stockholders for ratification as a matter of good corporate practice. If the stockholders fail to ratify the appointment, the Audit Committee
will reconsider whether or not to retain that firm. Even if the appointment is ratified, the Audit Committee in its discretion may direct the
appointment of a different independent registered public accounting firm at any time during the year if it determines that such a change would be
in the best interests of the Company and its stockholders.

The affirmative vote of a majority of the votes cast at the meeting, at which a quorum is present, either in person or by proxy, is required to
ratify the appointment of Deloitte & Touche LLP.

The following table sets forth the aggregate fees billed to us for the fiscal years ended December 31, 2005 and 2006 by Deloitte & Touche LLP:

2005 2006
Audit Fees(1) $ 1,048,580 $ 1,036,434
Audit Related Fees(2)
Tax Fees(3) 122,925 354,139

All Other Fees(4)

(1) Audit Fees consist of fees billed for professional services rendered in connection with the audit of our consolidated annual financial
statements, review of the interim consolidated financial statements included in quarterly reports and billings for professional services
performed in connection with our follow-on public offering in June 2005.

(2) Audit Related Fees consist of fees billed for assurance and related services that are reasonably related to the performance of the audit or
review of our financial statements. There were no such fees incurred during 2005 or 2006.

(3) Tax Fees consist of fees billed for professional services rendered for tax compliance, tax advice and tax planning.

(4) All Other Fees consist of fees for other permissible work by Deloitte & Touche LLP that is not included within the above category
descriptions. There were no such fees incurred during 2005 or 2006.

Our audit committee s policy is to pre-approve all audit and permissible non-audit services provided by our independent registered public

accounting firm. These services may include audit services, audit-related services, tax services and other services. Pre-approval is generally

provided for up to one year and any pre-approval is detailed as to the particular service or category of services. Our independent registered

public accounting firm and management are required to periodically report to the audit committee regarding the extent of services provided by

our independent registered public accounting firm in accordance with this pre-approval. All Tax Fees listed in the table above were approved by

the audit committee pursuant to its pre-approval policies and procedures.

Our board of directors recommends a vote FOR the ratification of the appointment of Deloitte & Touche LLP as our independent
registered public accounting firm for the fiscal year ending December 31, 2007.
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PROPOSAL 3
APPROVAL OF AN AMENDMENT AND RESTATEMENT OF THE COGENT, INC.
2004 EQUITY INCENTIVE PLAN

Our 2004 Equity Incentive Plan, or the 2004 Plan, was approved by our board of directors and by our stockholders in April 2004. Our
stockholders are being asked to approve the amendment and restatement of the 2004 Plan. The 2004 Plan is being amended and restated to
permit certain awards to qualify for the exemption under Section 162(m) of the Internal Revenue Code of 1986, as amended (the Code ) for
performance-based compensation. Approval requires the affirmative vote of the holders of a majority of the shares of our common stock present
or represented and entitled to vote at the Annual Meeting. Capitalized terms used in this Proposal No. 3 shall have the same meaning as in the
2004 Plan unless otherwise indicated.

Subject to stockholder approval, our board of directors approved the amendment and restatement of the 2004 Plan in June 2007 to: (a) impose a
per person limit on the number of shares subject to awards of options and stock appreciation rights that may be awarded to a participant in any
calendar year, (b) impose a per person limit on the number of shares subject to awards of restricted stock, restricted stock units and performance
shares intended to qualify as performance-based compensation under Code Section 162(m), and (c) to impose a dollar limit on the value of
performance units intended to qualify as performance-based compensation under Code Section 162(m) that may be awarded to a participant in
any calendar year. The imposition of the per person limits as described in more detail under the general description of the 2004 Plan below is
conditioned upon approval of the stockholders.

Under Code Section 162(m) no deduction is allowed in any taxable year of a company for compensation in excess of $1 million paid to a
company s covered employees (acompany s chief executive officer and up to three other most highly paid executive officers, but not including a
company s chief financial officer). An exception to this rule applies to compensation that is paid to a covered employee pursuant to a stock
incentive plan approved by stockholders and that specifies, among other things, the maximum number of shares with respect to which options,
stock appreciation rights, restricted stock, restricted stock units and performance shares (and with respect to performance units, the maximum
dollar amount) that may be granted to eligible participants under such plan in any calendar year. Compensation paid pursuant to options or stock
appreciation rights granted under such a plan and with an exercise price or base appreciation amount, as applicable, equal to the fair market
value of common stock on the date of grant is deemed to be inherently performance-based, since such awards provide value to participants only
if the stock price appreciates. In order for awards of restricted stock, restricted stock units, performance shares and performance units to qualify
as performance-based compensation, the administrator of a plan must establish a performance goal with respect to such award in writing not
later than ninety (90) days after the commencement of the services to which it relates and while the outcome is substantially uncertain. In
addition, the performance goal must be stated in terms of an objective formula or standard.

The proposed amendment and restatement of the 2004 Plan is designed to permit the compensation committee to continue to grant awards that
qualify as performance-based compensation for purposes of satisfying the conditions of Section 162(m). While Code Section 162(m) generally
became effective in 1994, a special rule allows certain awards granted under the 2004 Plan to be treated as qualifying under Section 162(m)
without having a per-person share limit until stockholders approve a material modification of the 2004 Plan after the initial public offering
occurs. We are asking our stockholders to approve this Proposal No. 3 in order to comply with the transition rules under Code Section 162(m).

If the stockholders do not approve the amended and restated 2004 Plan:

The 2004 Plan will continue in full force in accordance with its terms as they are now in effect; and

We will not grant awards to covered employees for future performance periods.
The Board of Directors recommends a vote FOR the ratification and approval of an amendment and restatement of the Company s 2004
Equity Incentive Plan.

A general description of the proposed amendment and restatement of the principal terms of the 2004 Plan is set forth below. This description is
qualified in its entirety by the terms of the Cogent, Inc. 2004 Equity Incentive Plan, as amended and restated, a copy of which is attached hereto
as Annex A.
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General Description

The 2004 Plan is intended to make available incentives that will assist us in attracting, retaining and motivating employees whose contributions
are essential to our success. We may provide these incentives through the grant of stock options, stock appreciation rights, restricted stock
awards, restricted stock units, performance shares, performance units and deferred stock awards.

As of June 1, 2007, 464,075 shares of common stock were subject to outstanding awards under the 2004 Plan. As of June 1, 2007, approximately
170 officers, employees, directors and consultants of the Company were eligible to receive grants under the 2004 Plan. As of June 1, 2007, the
fair market value of a share of our common stock as reported on the NASDAQ Global Select Market was $15.50.

Shares Subject to 2004 Plan. A total of 16,000,000 shares of our common stock was initially authorized and reserved for issuance under the
2004 Plan, and the maximum number of shares of our common stock that may be awarded pursuant to incentive stock options was 16,000,000
shares. Notwithstanding the foregoing, the actual number of awards which may be granted under the 2004 Plan shall be reduced, at all times, by
the number of stock options outstanding under our 2000 Stock Option Plan. As of June 1, 2007 1,932,863 shares of common stock were subject
to outstanding awards under the 2000 Stock Option Plan. The number of shares reserved under the 2004 Plan automatically increases on each
January 1%, through 2013, by an amount equal to the lesser of (a) one and a half percent (1.5%) of the number of shares of common stock issued
and outstanding on the immediately preceding December 31%, or (b) 750,000 shares of common stock. Our board of directors may elect to
reduce, but not increase without also obtaining stockholder approval, the number of additional shares authorized in any year. Appropriate
adjustments will be made in the number of authorized shares and in outstanding awards to prevent dilution or enlargement of participants rights
in the event of a stock split or other change in our capital structure. Shares subject to awards which expire or are cancelled or forfeited will again
become available for issuance under the 2004 Plan. The shares available will not be reduced by awards settled in cash or by shares withheld to
satisfy tax withholding obligations. Only the net number of shares issued upon the exercise of stock appreciation rights or options exercised by
tender of previously owned shares will be deducted from the shares available under the 2004 Plan.

As noted above, the 2004 Plan must be amended to provide the per-person limit on awards intended to be performance-based compensation in
order for such awards to continue to be deductible under Code Section 162(m). Therefore, if approved by our stockholders, the maximum
number of shares of our common stock with respect to which options and stock appreciation rights that may be granted to a participant in any
calendar year is 16,000,000 shares of common stock. This limitation will be adjusted to prevent dilution or enlargement of a participant s rights
in the event of a stock split or other change in our capital structure.

In addition, if approved by our stockholders, for awards of restricted stock and restricted stock units intended to be performance-based
compensation under Section 162(m) of the Code, the maximum number of shares of our common stock that may be granted to a participant in
any calendar year will be 16,000,000 shares. The foregoing limitation will be adjusted to prevent dilution or enlargement of a participant s rights
in the event of a stock split or other change in our capital structure.

Finally, if approved by our stockholders, no participant will be granted performance shares for more than 16,000,000 shares of our common
stock in any calendar year and no participant will be granted performance units that could result in such participant receiving more than
$5,000,000 in respect of such performance units for any calendar year.

Administration. The administrator of our 2004 Plan will generally be the compensation committee of our board of directors, although the board
may delegate to one or more of our officers authority, subject to limitations specified by the plan and the board, to grant stock options to service
providers who are neither officers nor directors of us. Subject to the provisions of the plan, the administrator determines in its discretion the
persons to
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whom and the times at which awards are granted, the types and sizes of such awards, and all of their terms and conditions. All awards must be
evidenced by a written agreement between us and the participant. The administrator may amend, cancel or renew any award, waive any
restrictions or conditions applicable to any award, and accelerate, continue, extend or defer the vesting of any award. The administrator has the
authority to construe and interpret the terms of the 2004 Plan and awards granted under it. With respect to grants to officers and directors, the
compensation committee shall be constituted in such a manner as to satisfy applicable laws, including Rule 16b-3 promulgated under the
Exchange Act and Section 162(m) of the Code.

Eligibility. Awards may be granted under the 2004 Plan to our employees, including officers, directors, or consultants or those of any present or
future parent or subsidiary corporation or other affiliated entity. While we grant incentive stock options only to employees, we may grant
nonstatutory stock options, stock appreciation rights, restricted stock awards, restricted stock units, performance shares and performance units to
any eligible participant.

Transferability. All rights with respect to awards under the 2004 Plan may only be exercisable during the lifetime of the participant by the
participant or the participant s guardian or legal representative. Prior to the issuance of shares subject to any award, the award will generally not
be subject in any manner to anticipation, alienation, sale, exchange, transfer, assignment, pledge, encumbrance or garnishment by creditors of a
participant or a participant s beneficiary, except transfer by will or by the laws of descent and distribution. Notwithstanding the foregoing, our
board may permit further transferability of any SAR, on a general or specific basis, and may impose conditions and limitations on any permitted
transferability. In addition, subject to local laws and procedures, each participant may file a written designation of a beneficiary who is to receive
any benefit under the 2004 Plan to which the participant is entitled in the event of such participant s death prior to receiving any and all such
benefits.

Stock Options. The administrator may grant nonstatutory stock options, incentive stock options, within the meaning of Section 422 of the
Internal Revenue Code, indexed stock options, or any combination of these. The exercise price of each option may not be less than one hundred
percent (100%) of the fair market value of a share of our common stock on the date of grant. Any incentive stock option granted to a person who
owns stock possessing more than ten percent (10%) of the total combined voting power of all classes of our stock or of any parent or subsidiary
corporation must have an exercise price equal to at least one hundred ten percent (110%) of the fair market value of a share of our common stock
on the date of grant and a term not exceeding five years. The term of all other options may not exceed ten years. Options vest and become
exercisable at such times or upon such events and subject to such terms, conditions, performance criteria or restrictions as specified by the
administrator. Unless a longer period is provided by the administrator, an option generally will remain exercisable for three (3) months following
the participant s termination of service, except that if service terminates as a result of the participant s death or disability, the option generally will
remain exercisable for twelve (12) months, but in any event not beyond the expiration of its term.

Automatic Grant of Non-employee Director Stock Options. Only members of the board of directors who are not employees (a non-employee
director ) at the time of grant are eligible to participate in the non-employee director stock option component of the 2004 Plan. Upon first being
elected or appointed as a non-employee director, an individual will be granted an initial option for 40,000 shares of our common stock on the
day of his or her initial election or appointment. On the day of each annual meeting of stockholders, each non-employee director who remains in
office immediately following the meeting will be granted an annual option for 10,000 shares of common stock. Provided, however, that a
non-employee director granted an initial option within a period of six (6) months prior to the date of an annual meeting shall not be granted an
annual option. The number of options subject to initial and annual director option grants will be adjusted to prevent dilution or enlargement of a
participant s rights in the event of a stock split or other change in our capital structure.

Each option granted under the non-employee director automatic grant program will be evidenced by a written agreement specifying the number
of shares subject to the option and the other terms and conditions of the
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option, consistent with the provisions of the 2004 Plan. The per-share exercise price under each option will be equal to the fair market value of a
share of our common stock on the date of grant. Generally, the fair market value of the common stock is the closing price per share on the date
of grant as reported on the Nasdaq Global Select Market.

Twenty-five percent (25%) of each initial option and annual option will become exercisable on the date one year after the date of grant and the
remaining portion of the option shall become exercisable quarterly thereafter at the rate of 6.25% of each option for each quarter, subject to the
non-employee director s continuous service on our board of directors. Unless earlier terminated under the terms of the 2004 Plan or the option
agreement, each option will remain exercisable for ten (10) years after grant. An option generally will remain exercisable for six (6) months
following the non-employee director s termination of service, provided that if service terminates as a result of death or disability, the option
generally will remain exercisable for twelve (12) months, but in any event the option must be exercised no later than its expiration date. All other
terms and conditions of non-employee director options are substantially equivalent to those described above for options generally.

Stock Appreciation Rights. A stock appreciation right gives a participant the right to receive the appreciation in the fair market value of our
common stock between the date of grant of the award and the date of its exercise. We may pay the appreciation either in cash or in shares of our
common stock. We may make this payment in a lump sum, or we may defer payment in accordance with the terms of the participant s award
agreement. The administrator may grant stock appreciation rights under the 2004 Plan in tandem with a related stock option or as a freestanding
award. A tandem stock appreciation right is exercisable only at the time and to the same extent that the related option is exercisable, and its
exercise causes the related option to be canceled. Freestanding stock appreciation rights vest and become exercisable at the times and on the
terms established by the administrator. The maximum term of any stock appreciation right granted under the 2004 Plan is ten (10) years.

Restricted Stock Awards. The administrator may grant restricted stock awards under the 2004 Plan either in the form of a restricted stock
purchase right, giving a participant an immediate right to purchase our common stock, or in the form of a restricted stock bonus, for which the
participant furnishes consideration in the form of services to us. The administrator determines the purchase price payable under restricted stock
purchase awards, which may be less than the then current fair market value of our common stock. Restricted stock awards may be subject to
vesting conditions based on such service or performance criteria as the administrator specifies, and the shares acquired may not be transferred by
the participant until vested. Unless otherwise determined by the administrator, a participant will forfeit any unvested shares upon voluntary or
involuntary termination of service with us for any reason, including death or disability. Participants holding restricted stock will have the right to
vote the shares and to receive any dividends paid, except that dividends or other distributions paid in shares will be subject to the same
restrictions as the original award.

Restricted Stock Units. Restricted stock units granted under the 2004 Plan represent a right to receive shares of our common stock at a future
date determined in accordance with the participant s award agreement. No monetary payment is required for receipt of restricted stock units or
the shares issued in settlement of the award, the consideration for which is furnished in the form of the participant s services to us. The
administrator may grant restricted stock unit awards subject to the attainment of performance goals similar to those described below in
connection with performance shares and performance units, or may make the awards subject to vesting conditions similar to those applicable to
restricted stock awards. The 2004 Plan also authorizes the administrator to establish a deferred compensation award program under which
selected participants may elect to receive fully vested stock units in lieu of compensation otherwise payable in cash or in lieu of cash or shares of
stock otherwise assumable upon the exercise of stock options, stock appreciation rights, performance shares or performance units. Participants
have no voting rights or rights to receive cash dividends with respect to restricted stock unit awards until shares of common stock are issued in
settlement of such awards. However, the administrator may grant restricted stock units that entitle their holders to receive dividend equivalents,
which are rights to receive additional restricted stock units for a number of shares whose value is equal to any cash dividends we pay.
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Performance Shares and Performance Units. The administrator may grant performance shares and performance units under the 2004 Plan,
which are awards that will result in a payment to a participant only if specified performance goals are achieved during a specified performance
period. Performance share awards are denominated in shares of our common stock, while performance unit awards are denominated in dollars.
To the extent earned, performance share and unit awards may be settled in cash, shares of our common stock, including restricted stock, or any
combination of these. Payments may be made in a lump sum or on a deferred basis. If payments are to be made on a deferred basis, the
administrator may provide for the payment of dividend equivalents or interest during the deferral period. Unless otherwise determined by the
administrator, if a participant s service terminates due to death or disability prior to completion of the applicable performance period, the final
award value is determined at the end of the period on the basis of the performance goals attained during the entire period, but payment is
prorated for the portion of the period during which the participant remained in service. Except as otherwise provided by the 2004 Plan, if a
participant s service terminates for any other reason, the participant s performance shares or units are forfeited.

In granting a performance share or unit award or in granting restricted stock or restricted stock units intended to qualify as performance-based
compensation, the compensation committee will establish the applicable performance goals based on one or more measures of business
performance enumerated in the 2004 Plan, such as (i) sales revenue; (ii) gross margin; (iii) operating margin; (iv) operating income; (v) pre-tax
profit; (vi) earnings before interest, taxes and depreciation, and amortization; (vii) net income; (viii) expenses; (ix) the market price of our
common stock; (x) earnings per share; (xi) return on stockholder equity; (xii) return on capital; (xiii) return on net assets; (xiv) economic value
added; (xv) number of customers; and (xvi) market share.

Deferred Stock Awards. The 2004 Plan provides the administrator with the ability to establish a program that allows certain participants who are
executives or members of a select group of highly compensated employees to elect to receive, in lieu of payment in cash or stock of all or any
portion of such participant s cash and/or stock compensation, an award of deferred stock units. The administrator has not established a program
of granting deferred stock awards.

Change in Control. In the event of a change in control, the acquiring or successor entity may assume all stock options and stock appreciation
rights outstanding under the 2004 Plan or substitute substantially equivalent options and stock appreciation rights. If the outstanding stock
options and stock appreciation rights are not assumed by the acquiring or successor entity, then all unexercised portions of such outstanding
awards will terminate. Alternatively, the administrator may provide for the cancellation of outstanding stock options or stock appreciation rights
in exchange for a payment in cash, stock or other property having a value equal to the difference between the exercise price of the award and the
consideration payable in the change in control transaction with respect to the number of vested shares subject to the award. The administrator
may accelerate the vesting and settlement of options and stock appreciation rights upon a change in control.

With respect to restricted stock awards, in the event of a change in control, the administrator may, in its discretion, provide that the lapsing of
restrictions subject to such awards held by a participant whose service has not terminated prior to the change in control will accelerate effective
immediately prior to the consummation of such change in control to the extent specified in the applicable award agreement.

The administrator may, in its discretion, provide in any award agreement evidencing a performance share or performance unit that, in the event

of a change in control, a performance share or a performance unit held by a participant whose service has not terminated prior to the change in
control or whose service terminated by reason of the participant s death or disability will become payable effective as of the date of the change in
control.

In addition, the administrator may, in its discretion, provide in any award agreement evidencing a restricted stock unit award that, in the event of
a change in control, the restricted stock unit award held by a participant whose service has not terminated prior to such date will be settled
effective as of the date of the change in control.
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Amendment and Termination. The 2004 Plan will continue in effect until the tenth anniversary of its approval by the stockholders, unless earlier
terminated by the administrator. The administrator may amend, suspend or terminate the 2004 Plan at any time, provided that without
stockholder approval, the 2004 Plan cannot be amended to increase the number of shares authorized, change the class of persons eligible to
receive incentive stock options, reprice any outstanding stock option or stock appreciation right, or effect any other change that would require
stockholder approval under any applicable law or listing rule. Amendment, suspension or termination of the 2004 Plan may not adversely affect
any outstanding award without the consent of the participant, unless such amendment, suspension or termination is necessary to comply with
applicable law.

Certain Federal Tax Consequences

The following summary of the federal income tax consequences of 2004 Plan is based upon federal income tax laws in effect on the date of this
Proxy Statement. This summary does not purport to be complete, and does not discuss state, local or non-U.S. tax consequences.

Nonstatutory Stock Options. The grant of a nonstatutory stock option under the 2004 Plan will not result in any federal income tax consequences
to the participant or to us. Upon exercise of a nonstatutory stock option, the participant is subject to income taxes at the rate applicable to
ordinary compensation income on the difference between the option exercise price and the fair market value of the shares at the time of exercise.
This income is subject to withholding for federal income and employment tax purposes. We are entitled to an income tax deduction in the

amount of the income recognized by the participant, subject to possible limitations imposed by Section 162(m) of the Code and so long as we
withhold the appropriate taxes with respect to such income (if required) and the participant s total compensation is deemed reasonable in amount.
Any gain or loss on the participant s subsequent disposition of the shares of common stock will receive long or short-term capital gain or loss
treatment, depending on whether the shares are held for more than one year following exercise. We do not receive a tax deduction for any such
gain.

In the event a nonstatutory stock option is amended, such option may be considered deferred compensation and subject to the rules of

Section 409A of the Code, which provide rules regarding the timing of payment of deferred compensation. An option subject to Section 409A of
the Code which fails to comply with the rules of Section 409A, can result in the acceleration of income recognition, an additional 20% tax
obligation, plus penalties and interest.

Incentive Stock Options. The grant of an incentive stock option under the 2004 Plan will not result in any federal income tax consequences to the
participant or to us. A participant recognizes no federal taxable income upon exercising an incentive stock option (subject to the alternative
minimum tax rules discussed below), and we receive no deduction at the time of exercise. In the event of a disposition of stock acquired upon
exercise of an incentive stock option, the tax consequences depend upon how long the participant has held the shares of common stock. If the
participant does not dispose of the shares within two years after the incentive stock option was granted, nor within one year after the incentive
stock option was exercised, the participant will recognize a long-term capital gain (or loss) equal to the difference between the sale price of the
shares and the exercise price. We are not entitled to any deduction under these circumstances.

If the participant fails to satisfy either of the foregoing holding periods (referred to as a disqualifying disposition ), he or she must recognize
ordinary income in the year of the disposition. The amount of ordinary income generally is the lesser of (i) the difference between the amount
realized on the disposition and the exercise price or (ii) the difference between the fair market value of the stock at the time of exercise and the
exercise price. Any gain in excess of the amount taxed as ordinary income will be treated as a long or short-term capital gain, depending on
whether the stock was held for more than one year. We are, in the year of the disqualifying disposition, entitled to a deduction equal to the
amount of ordinary income recognized by the participant, subject to possible limitations imposed by Section 162(m) of the Code and so long as
the participant s total compensation is deemed reasonable in amount.
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The spread under an incentive stock option i.e., the difference between the fair market value of the shares at exercise and the exercise price is
classified as an item of adjustment in the year of exercise for purposes of the alternative minimum tax. If a participant s alternative minimum tax
liability exceeds such participant s regular income tax liability, the participant will owe the larger amount of taxes. In order to avoid the
application of alternative minimum tax with respect to incentive stock options, the participant must sell the shares within the calendar year in
which the incentive stock options are exercised. However, such a sale of shares within the year of exercise will constitute a disqualifying
disposition, as described above.

In the event an incentive stock option is amended, such option may be considered deferred compensation and subject to the rules of

Section 409A of the Code. An option subject to Section 409A of the Code which fails to comply with the rules of Section 409A, can result in the
acceleration of income recognition, an additional 20% tax obligation, plus penalties and interest. In addition, the amendment of an incentive
stock option may convert the option from an incentive stock option to a nonqualified stock option.

Stock Appreciation Rights. Recipients of stock appreciation rights ( SARs ) generally should not recognize income until the SAR is exercised
(assuming there is no ceiling on the value of the right). Upon exercise, the recipient will normally recognize taxable ordinary income for federal
income tax purposes equal to the amount of cash and fair market value of the shares, if any, received upon such exercise. Participants who are
employees will be subject to withholding for federal income and employment tax purposes with respect to income recognized upon exercise of a
SAR. Participants will recognize gain upon the disposition of any shares received on exercise of a SAR equal to the excess of (i) the amount
realized on such disposition over (ii) the ordinary income recognized with respect to such shares under the principles set forth above. That gain
will be taxable as long or short-term capital gain depending on whether the shares were held for more than one year. We will be entitled to a tax
deduction to the extent and in the year that ordinary income is recognized by the recipient, subject to possible limitations imposed by

Section 162(m) of the Code and so long as we withhold the appropriate taxes with respect to such income (if required) and the recipient s total
compensation is deemed reasonable in amount.

A SAR can be considered non-qualified deferred compensation and subject to Section 409A of the Code. A SAR that does not meet the
requirements of Code Section 409A will result in the acceleration of income recognition, an additional 20% tax obligation, plus penalties and
interest to such recipient.

Restricted Stock. The grant of restricted stock will subject the recipient to ordinary compensation income on the difference between the amount
paid for such stock and the fair market value of the shares on the date that the restrictions lapse. This income is subject to withholding for federal
income and employment tax purposes. We are entitled to an income tax deduction in the amount of the ordinary income recognized by the
recipient, subject to possible limitations imposed by Section 162(m) of the Code and so long as we withhold the appropriate taxes with respect to
such income (if required) and the participant s total compensation is deemed reasonable in amount. Any gain or loss on the recipient s subsequent
disposition of the shares will receive long or short-term capital gain or loss treatment depending on how long the stock has been held since the
restrictions lapsed. We do not receive a tax deduction for any such gain.

Recipients of restricted stock may make an election under Section 83(b) of the Code ( Section 83(b) Election ) to recognize as ordinary
compensation income in the year that such restricted stock is granted, the amount equal to the spread between the amount paid for such stock
and the fair market value on the date of the issuance of the stock. If such an election is made, the recipient recognizes no further amounts of
compensation income upon the lapse of any restrictions and any gain or loss on subsequent disposition will be long or short-term capital gain to
the recipient. The Section 83(b) Election must be made within thirty days from the time the restricted stock is issued.

Restricted Stock Units. Recipients of restricted stock units generally should not recognize income until such units are converted into cash or
shares of stock. Upon conversion, the recipient will normally recognize taxable ordinary income for federal income tax purposes equal to the
amount of cash and fair market value of the shares, if any, received upon such conversion. Participants who are employees will be subject to
withholding for federal income and employment tax purposes with respect to income recognized upon conversion of the restricted stock
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units. Participants will recognize gain upon the disposition of any shares received upon conversion of the restricted stock units equal to the
excess of (i) the amount realized on such disposition over (ii) the ordinary income recognized with respect to such shares under the principles set
forth above. That gain will be taxable as long or short-term capital gain depending on whether the shares were held for more than one year. We
will be entitled to a tax deduction to the extent and in the year that ordinary income is recognized by the recipient, subject to possible limitations
imposed by Section 162(m) of the Code and so long as we withhold the appropriate taxes with respect to such income (if required) and the
recipient s total compensation is deemed reasonable in amount.

Restricted stock units also can be considered non-qualified deferred compensation and subject to Section 409A of the Code. A grant of restricted
stock units that does not meet the requirements of Code Section 409A will result in the acceleration of income recognition and an additional
20% tax obligation, plus penalties and interest to such recipient.

Performance Shares and Performance Units. Recipients of performance shares or performance units generally should not recognize income until
payment of the award. Upon payment of the award, the recipient will normally recognize taxable ordinary income for federal income tax
purposes equal to the amount of the fair market value of the shares received upon settlement of performance shares or the amount of cash paid in
respect of performance units. Participants who are employees will be subject to withholding for federal income and employment tax purposes
with respect to income recognized upon such settlement of the award. Participants will recognize gain upon the disposition of any shares
received upon settlement of performance shares equal to the excess of (i) the amount realized on such disposition over (ii) the ordinary income
recognized with respect to such shares under the principles set forth above. That gain will be taxable as long or short-term capital gain depending
on whether the shares were held for more than one year. We will be entitled to a tax deduction to the extent and in the year that ordinary income
is recognized by the recipient, subject to possible limitations imposed by Section 162(m) of the Code and so long as we withhold the appropriate
taxes with respect to such income (if required) and the recipient s total compensation is deemed reasonable in amount.

Deferred Stock Awards. Deferred stock awards are considered non-qualified deferred compensation and subject to Section 409A of the Code. A
deferred stock award that does not meet the requirements of Code Section 409A will result in acceleration of income recognition and an
additional 20% tax obligation, plus penalties and interest to such recipient.

Amended Plan Benefits

Except as set forth below, the administrator will make future awards at its discretion, and we therefore cannot determine the number of options
and other awards that may be awarded in the future to eligible participants (including our named executive officers and the specified groups
below). On the date of the Annual Meeting we will make automatic annual option grants for 10,000 shares of common stock to each of our three
non-employee directors.

Name Stock Option Awards (#)
Ming Hsieh, President,

Chief Executive Officer and Chairman of the Board of Directors
Paul Kim,

Chief Financial Officer
Michael Hollowich,

Executive Vice President, Operations

James Jasinski,

Executive Vice President, Federal and State Systems

All current executive officers as a group (4 people)

All current non-employee directors as a group (3 people) 30,000
All employees, excluding current executive officers, as a group
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SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Securities Exchange Act of 1934, as amended, requires our executive officers, directors and persons who beneficially own
more than 10% of our common stock to file initial reports of ownership and reports of changes in ownership with the SEC. Such persons are
required by SEC regulations to furnish us with copies of all Section 16(a) forms filed by such person.

Based solely on our review of such forms furnished to us and written representations from such reporting persons, we believe that all filing
requirements applicable to our executive officers, directors and more than 10% stockholders were met in a timely manner during our fiscal year
ended December 31, 2006.

STOCKHOLDER PROPOSALS

Proposals of stockholders intended to be presented at our Annual Meeting of Stockholders to be held in 2008 must be received by us no later
than February 28, 2008 which is 120 days prior to the first anniversary of the mailing date of this proxy statement, in order to be included in our
proxy statement and form of proxy relating to that meeting. These proposals must comply with the requirements as to form and substance
established by the SEC for such proposals in order to be included in the proxy statement. Under our Bylaws, a stockholder who wishes to make a
proposal at the 2008 Annual Meeting of Stockholders without including the proposal in our proxy statement and form of proxy relating to that
meeting must notify us no later than February 28, 2008 unless the date of the 2007 Annual Meeting of Stockholders is more than 30 days before
or after the one-year anniversary of the 2007 Annual Meeting of Stockholders. If the stockholder fails to give notice by this date, then the
persons named as proxies in the proxies solicited by the Board of Directors for the 2007 Annual Meeting may exercise discretionary voting
power regarding any such proposal.

ANNUAL REPORT

Our Annual Report for the fiscal year ended December 31, 2006 will be mailed to stockholders of record as of June 15, 2007. Our Annual
Report does not constitute, and should not be considered, a part of this Proxy.

A copy of our Annual Report on Form 10-K will be furnished without charge upon receipt of a written request of any person who was a
beneficial owner of our common stock on June 15, 2007. Requests should be directed to Cogent, Inc., 209 Fair Oaks Avenue, South Pasadena,
California 91030; Attention: Investor Relations.

OTHER MATTERS

The Board of Directors knows of no other matters that will be presented for consideration at the Annual Meeting. If any other matters are
properly brought before the meeting, it is the intention of the persons named in the accompanying proxy to vote on such matters in accordance
with their best judgment.

All stockholders are urged to complete, sign, date and return the accompanying proxy in the enclosed envelope.

By Order of the Board of Directors

Ming Hsieh
President and Chief Executive Officer
June 25, 2007
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ANNEX A

COGENT, INC.

2004 EQUITY INCENTIVE PLAN

AMENDED AND RESTATED AS OF , 2007
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