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Payment of Filing Fee (Check the appropriate box):

No fee required.

X Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11

(1) Title of each class of securities to which transaction applies:
Cogent, Inc. common shares, par value 0.001 ( common shares )

(2) Aggregate number of securities to which transaction applies:
88,536,001 common shares

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on which
the filing fee is calculated and state how it was determined):
The proposed maximum aggregate value of the transaction for purposes of calculating the filing fee is $266,808,076.50. The filing
fee was based upon 25,410,293 common shares owned by persons other than 3M Company or Ventura Acquisition Corporation and
outstanding on October 8, 2010, multiplied by $10.50 per share (the Total Consideration ). The filing fee equals the product of
0.00007130 multiplied by the Total Consideration.

(4) Proposed maximum aggregate value of transaction:
$266,808,076.50

(5) Total fee paid:
$19,023.42

Fee paid previously with preliminary materials.

X Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee
was paid previously. Identify the previous filing by registration statement number, or the form or schedule and the date of its filing.

(1)  Amount Previously Paid: $67,776.50

Table of Contents 2



Edgar Filing: Cogent, Inc. - Form PREM14A

(2) Form, Schedule or Registration proxy No: Schedule TO

(3) Filing party: 3M Company

(4) Date Filed: September 10, 2010

Table of Contents



Edgar Filing: Cogent, Inc. - Form PREM14A

Table of Conten

COGENT, INC.
639 North Rosemead Blvd.
Pasadena, CA 91107
(626) 325-9600
[ 1,2010
To the Shareholders of Cogent, Inc.:

You are cordially invited to attend a special meeting of shareholders of Cogent, Inc., a Delaware corporation ( Cogent, we, wus or our ) to be hel
on [ 1, 2010 at [ ], Pacific Time, at Cogent s principal executive offices, 639 North Rosemead Blvd., Pasadena, California
91107.

On August 29, 2010, we entered into a merger agreement with 3M Company ( 3M ) and Ventura Acquisition Corporation ( Ventura ), a
wholly-owned subsidiary of 3M. At the special meeting, we will ask you to approve and adopt the merger agreement (the merger agreement ).
The merger is the second and final step of the acquisition of Cogent by 3M. The first step was a tender offer by Ventura for all of the outstanding
common shares of Cogent at a price of $10.50 per share, net to the seller in cash without interest thereon and less any required withholding

taxes, which was completed on [October [ ], 2010]. The second step of 3M s purchase of Cogent consists of the merger of Ventura with and
into Cogent pursuant to the merger agreement.

If the merger is completed, you will be entitled to receive $10.50 in cash, without interest thereon and less any required withholding taxes, for
each Cogent share you own.

The board of directors unanimously approved the merger agreement and the merger and related transactions and unanimously determined that
the merger is advisable and fair to, and in the best interests of Cogent shareholders. Our board of directors unanimously recommends that
you vote FOR the proposal to approve and adopt the merger agreement.

The merger cannot be completed unless shareholders holding at least a majority of the outstanding common shares on the record date approve
and adopt the merger agreement. As a result of the tender offer, Ventura beneficially owns a total of approximately [ ] common shares,
representing [ ]% of the outstanding common shares. Ventura will vote all such shares in favor of approving and adopting the merger
agreement, and such vote is sufficient to assure approval and adoption of the merger agreement at the special meeting. As a result, the
affirmative vote of other Cogent shareholders is not required to approve and adopt the merger agreement. The completion of the merger is also
subject to the satisfaction or waiver of other conditions. More information about the merger is contained in the accompanying proxy statement.

We encourage you to read the accompanying proxy statement in its entirety because it explains the proposed merger, the documents related to
the merger and other related matters.

Whether or not you plan to attend the special meeting, please take the time to submit a proxy by following the instructions on your proxy card as
soon as possible. If your common shares are held in an account at a broker, dealer, commercial bank, trust company or other nominee, you
should instruct your broker, dealer, commercial bank, trust company or other nominee how to vote in accordance with the voting instruction
form furnished by your broker, dealer, commercial bank, trust company or other nominee.

We appreciate your continued support of Cogent.

Sincerely,

Ming Hsieh
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President and Chief Executive Officer

This transaction has not been approved or disapproved by the Securities and Exchange Commission or any state securities commission.
Neither the Securities and Exchange Commission nor any state securities commission has passed upon the merits or fairness of this
transaction or upon the adequacy or accuracy of the information contained in this proxy statement. Any representation to the contrary
is a criminal offense.

The accompanying proxy statement is dated [ 1, 2010 and is first being mailed to shareholders on or about [ 1, 2010.
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COGENT, INC.
639 North Rosemead Blvd.
Pasadena, CA 91107
(626) 325-9600
TO THE SHAREHOLDERS OF COGENT, INC.:

NOTICE IS HEREBY GIVEN that the special meeting of shareholders of Cogent, Inc., a Delaware corporation, will be held on
[ 1,2010 at [ ] Pacific Time at Cogent s principal executive offices, 639 North Rosemead Blvd., Pasadena, California
91107 for the following purposes:

1. To approve and adopt the Agreement and Plan of Merger, dated as of August 29, 2010 by and among Cogent, Inc., a Delaware corporation
( Cogent, we, wus or our ),,3M Company, a Delaware corporation, and Ventura Acquisition Corporation, a Delaware corporation and a
wholly-owned subsidiary of 3M Company (the merger agreement ); and

2. To transact any other business as may properly come before the special meeting

For more information about the merger and the other transactions contemplated by the merger agreement, please review the accompanying
proxy statement and the merger agreement attached as Annex A.

The board of directors has fixed the close of business of [ 11 ], 2010 as the record date for the determination of stockholders
entitled to notice of and to vote and this special 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 639 North Rosemead Blvd., Pasadena, California.

Please submit your proxy or voting instructions as soon as possible to make sure that your shares are represented and voted at the special
meeting, whether or not you plan to attend the special meeting. Whether you attend the special meeting or not, you may revoke a proxy at any
time before it is voted by filing with our corporate secretary a duly executed revocation of proxy, by properly submitting a proxy either by mail,
the Internet or telephone with a later date or by appearing at the special meeting and voting in person. You may revoke a proxy by any of these
methods, regardless of the method used to deliver your previous proxy. Attendance at the special meeting without voting will not itself revoke a
proxy. If your shares are held in an account at a broker, dealer, commercial bank, trust company or other nominee, you must contact your broker,
dealer, commercial bank, trust company or other nominee to revoke your proxy.

Cogent shareholders who do not vote in favor of approval and adoption of the merger agreement will have the right to seek appraisal and the fair
value of their shares but only if they perfect their appraisal rights by complying with the required procedures under Delaware law. See Approval
of the Merger Agreement Appraisal Rights beginning on page 45 of the accompanying proxy statement.

All shareholders are cordially invited to attend the special meeting.

By Order of the board of directors,

Ming Hsieh

President and Chief Executive Officer
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SUMMARY VOTING INSTRUCTIONS

Ensure that your Cogent common shares can be voted at the special meeting by submitting your proxy or contacting your broker,
dealer, commercial bank, trust company or other nominee.

If your Cogent common shares are registered in the name of a broker, dealer, commercial bank, trust company or other nominee: check the
voting instruction card forwarded by your broker, dealer, commercial bank, trust company or other nominee to see which voting options are
available or contact your broker, dealer, commercial bank, trust company or other nominee in order to obtain directions as to how to ensure that
your common shares are voted in favor of the proposals at the special meeting.

If your Cogent common shares are registered in your name: submit your proxy as soon as possible by telephone, via the Internet or by signing,
dating and returning the enclosed proxy card in the enclosed postage-paid envelope, so that your common shares can be voted in favor of the
proposals at the special meeting.

Instructions regarding telephone and Internet voting are included on the proxy card.

For additional questions about the merger, assistance in submitting proxies or voting shares of Cogent common stock, or to request
additional copies of the proxy statement or the enclosed proxy card, please contact the following:

Georgeson, Inc.

199 Water Street

26™ Floor

New York, New York 10038
Toll-Free: 800-509-0976

Collect: 212-440-9800
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COGENT, INC.
639 North Rosemead Blvd.
Pasadena, CA 91107

(626) 325-9600

PROXY STATEMENT

This proxy statement contains information related to a special meeting of shareholders of Cogent, Inc., a Delaware corporation ( Cogent, we, us
or our )tobeheld on [ 1, 2010, at [ ], Pacific Time, at Cogent s principal executive offices, 639 North Rosemead Blvd.,
Pasadena, California 91107 and at any adjournments or postponements thereof. We are furnishing this proxy statement to shareholders of

Cogent, Inc. as part of the solicitation of proxies by Cogent s board of directors for use at the special meeting. This proxy statement is dated

[ ], 2010 and is first being mailed to shareholders on or about [ 1, 2010.

SUMMARY TERM SHEET

This summary highlights selected information in this proxy statement and may not contain all the information about the merger that is important
to you. We have included page references in parentheses to direct you to more complete descriptions of the topics presented in this summary
term sheet. You should carefully read this proxy statement in its entirety, including the annexes and the other documents to which we have
referred you, for a more complete understanding of the matters being considered at the special meeting.

The Companies

(page 14)

Cogent, Inc.

639 North Rosemead Blvd.
Pasadena, California 91107
(626) 325-9600

We are a Delaware corporation and a provider of Automated Fingerprint Identification Systems, or AFIS, and other fingerprint biometrics

solutions to governments, law enforcement agencies and other organizations worldwide. Our AFIS solutions enable customers to capture

fingerprint images electronically, encode fingerprints into searchable files and accurately compare a set of fingerprints to a database of

potentially millions of fingerprints in seconds. Our common shares are currently listed on the NASDAQ Global Select Market under the symbol
COGT.

3M Company
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3M Company, which we refer to as 3M, is a Delaware corporation. Its shares are listed on the New York Stock Exchange, the Chicago Stock
Exchange and the Swiss Exchange. 3M is a diversified technology company with a global presence in the following businesses: industrial and
transportation; health care; consumer and office; safety, security and protection services; display and graphics; and electro and communications.
Most 3M products involve expertise in product development, manufacturing and marketing, and are subject to competition from products
manufactured and sold by other technologically oriented companies. The principal offices of 3M are located at 3M Center, St. Paul, Minnesota
55144. 3M s telephone number at such principal executive offices is (651) 733-1110.

Ventura Acquisition Corporation

Ventura Acquisition Corporation, which we refer to as Ventura, is a Delaware corporation and, to date, has engaged in no activities other than
those incident to its formation and to the transactions contemplated by the
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merger agreement, described below. Ventura is a wholly-owned subsidiary of 3M. The principal executive offices of Ventura are located at 3M
Center, St. Paul, Minnesota 55144 and Ventura s telephone number at such principal executive offices is (651) 733-1110. Ventura currently owns
[ ] Cogent common shares, representing approximately [ ]% of our outstanding common shares. Upon consummation of the proposed
merger, Ventura will merge with and into Cogent and will cease to exist with Cogent continuing as the surviving corporation and a

wholly-owned subsidiary of 3M.

Overview of the Transaction
(page 15)

Cogent, 3M and Ventura entered into the merger agreement on August 29, 2010. In the merger agreement, 3M agreed to acquire Cogent through
a two-step process. The first step was a tender offer by Ventura for all of the outstanding common shares of Cogent at a price of $10.50 per
share, net to the seller in cash without interest thereon and less any applicable withholding tax, which was completed on [October [ ], 2010. The
second step is a merger of Ventura with and into Cogent, with Cogent surviving as a wholly-owned subsidiary of 3M. The following will occur
in connection with the merger:

each outstanding common share issued and outstanding immediately prior to the effective time of the merger (other than common
shares held in the treasury of Cogent or owned by 3M or Ventura, or by any direct or indirect wholly-owned subsidiary of 3M,

Ventura or Cogent or held by shareholders who are entitled to demand and properly demand and perfect appraisal of such common
shares pursuant to, and who comply in all material respects with, Section 262 of the DGCL (which shall be treated as described

under Appraisal Rights below)) will by virtue of the merger, and without action by the holder thereof, be canceled and converted into
the right to receive $10.50 per common share;

all common shares so converted will, by virtue of the merger, be canceled, and each holder of a certificate representing any shares of
Cogent common stock will cease to have any rights with respect thereto, except the right to receive the $10.50 per share merger
consideration upon surrender of such certificate;

each outstanding common share of Ventura will be converted into one fully paid and nonassessable share of common stock, par
value $0.01 per share, of the surviving corporation;

Cogent shareholders (other than 3M and its affiliates) will no longer have any interest in, and no longer be shareholders of, Cogent,
and will not participate in any of our future earnings or growth;

our common shares will no longer be listed on the NASDAQ Global Select Market and price quotations with respect to our common
shares in the public market will no longer be available; and

the registration of our common shares under the Securities Exchange Act of 1934, as amended, will be terminated.
The Special Meeting

(page 11)

The special meeting will be held on [ 1,2010 at [ ] Pacific Time at Cogent s principal executive offices, 639 North Rosemead
Blvd., Pasadena, California 91107. At the special meeting, you will be asked to, among other things, approve and adopt the merger agreement.
Please see the section of this proxy statement captioned Questions and Answers About the Special Meeting and the Merger for additional
information on the special meeting, including how to vote your Cogent common shares.

Shareholders Entitled to Vote; Vote Required to Approve and Adopt the Merger Agreement
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(page 11)

You may vote at the special meeting if you owned Cogent common shares at the close of business on [ 1, 2010, the record date for

the special meeting. On that date, there were [
Cogent common share that you owned on

Table of Contents
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that date. Approval and adoption of the merger agreement requires the affirmative vote of the holders of at least a majority of Cogent s common
shares outstanding and entitled to vote at the special meeting. Ventura owns [ ]% of Cogent s common shares as a result of the tender offer
made pursuant to the merger agreement and will vote such shares in favor of approving and adopting the merger agreement. Thus, the approval
and adoption of the merger agreement is assured without the vote of any other shareholder.

Payment for Common Shares
(page 52)

Wells Fargo Bank, N.A. has been appointed as the paying agent to coordinate the payment of the merger consideration to our shareholders. The
paying agent will send written instructions for surrendering your Cogent common share certificates, if your common shares are certificated, and
obtaining the merger consideration after we have completed the merger. Do not return your stock certificates with your proxy card and do not
forward your stock certificates to the paying agent prior to receipt of the written instructions. If you hold uncertificated Cogent common shares
(i.e., you hold your shares in book entry), you will automatically receive your cash consideration as soon as practicable after the effective time of
the merger without any further action required on your part.

Our Share Price
(page 59)

Our common shares are currently traded on the NASDAQ Global Select Market under the symbol COGT. On August 27, 2010, the trading day
prior to announcement of the signing of the merger agreement, the closing price per common share was $8.92. The $10.50 per share to be paid

for each Cogent common share in the merger represents a premium of approximately 18% to the closing price on August 27, 2010. On

[ 1, 2010, the last trading day before the printing of this proxy statement, the closing price per share was $[ ].

Recommendation of Our Board of Directors; Reasons for Recommending the Approval and Adoption of the Merger Agreement
(page 24)

On August 29, 2010, our board of directors (all of whom were unaffiliated with 3M at the time) unanimously determined that the merger
agreement and the transactions contemplated thereby, including the offer and the merger, are advisable and in the best interests of and are fair to
Cogent and its shareholders and approved the merger agreement and the transactions contemplated thereby, including the offer and the merger.
Accordingly, our board of directors recommends that our shareholders vote  FOR approval and adoption of the merger agreement.

In adopting the merger agreement and making the determination to recommend that the merger agreement be approved and adopted, Cogent s
board of directors consulted with Cogent s management, as well as its financial and legal advisors, and considered a number of factors that the
board members believed supported their decision. In particular, Cogent s board of directors reviewed the possible alternatives to an acquisition
by 3M and perceived risks of those alternatives, the range of potential benefits to stockholders of these alternatives and the timing and the
likelihood of accomplishing the goals of such alternatives, and concluded that none of these alternatives were reasonably likely to present
superior opportunities for Cogent to create greater value for shareholders, taking into account risks to the successful completion of a transaction
as well as regulatory, business, competitive, industry and market risks.

Background of the Merger
(pages 15 and 24)

For a description of the events leading to the adoption of the merger agreement by our board of directors, you should refer to Approval of the
Merger Agreement Background of the Merger and Recommendation of Our Board of Directors; Reasons for Recommending the Approval of the
Merger Agreement.
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Opinion of Our Financial Advisor
(page 27)

On August 29, 2010, Credit Suisse rendered its oral opinion to our board of directors (which was subsequently confirmed in writing by delivery
of Credit Suisse s written opinion dated the same date) to the effect that, as of August 29, 2010, the $10.50 per share to be received by Cogent
shareholders pursuant to the merger agreement was fair, from a financial point of view, to such stockholders (other than 3M, any affiliates of 3M
and those stockholders who entered into a voting and tender agreement with 3M and Ventura (the voting and tender agreement )).

The full text of the written opinion of Credit Suisse is attached to this proxy statement as Annex B. We encourage you to read this opinion
carefully in its entirety for a complete description of the procedures followed, assumptions made, matters considered, qualifications and
limitations on review undertaken and other matters considered by Credit Suisse in preparing its opinion. The opinion is directed to our board of
directors and only addresses the fairness from a financial point of view of the per share consideration to be received by shareholders pursuant to
the merger and does not address any other aspect or implication of the transactions or any other agreement, arrangement or understanding
entered into in connection with the merger agreement, including, without limitation, the voting and tender agreement.

Pursuant to the terms of Credit Suisse s engagement letter with Cogent, Cogent will become obligated to pay Credit Suisse an aggregate fee
currently estimated to be approximately $7.8 million, $1.25 million of which is payable in connection with the delivery of its opinion and a
substantial portion of which is contingent upon, and will become payable upon, completion of the merger. Cogent has also agreed to reimburse
Credit Suisse for its reasonable expenses (not to exceed $100,000, other than as approved by Cogent) and to indemnify Credit Suisse and certain
related parties against certain liabilities and expenses related to or arising out of Credit Suisse s engagement, including liabilities under federal
securities laws.

Financing of the Offer and the Merger
(page 37)

Consummation of the merger and the other transactions contemplated by the merger agreement are not conditioned upon 3M or Ventura
obtaining any financing. As of the date of this proxy statement, 3M has sufficient funds to complete the merger. See Approval of the Merger
Agreement Financing of the Offer and the Merger beginning on page 37.

Interests of Cogent Directors and Executive Officers in the Merger
(page 37)

Members of our board of directors and our executive officers may have interests in the transactions contemplated by the merger agreement that
differ from, or are in addition to, those of our other shareholders. For example:

as of August 27, 2010, Cogent s directors and executive officers (and affiliates and affiliated investment entities) owned in the
aggregate 34,374,965 common shares (excluding common shares issuable upon the exercise of options to purchase common shares
and the vesting of restricted stock units) (all such shares were purchased by 3M on October 8, 2010);

as of August 27, 2010, Cogent s directors and executive officers held options to purchase 408,753 common shares in the aggregate,
with exercise prices ranging from $0.60 to $21.30 per share and an aggregate weighted average exercise price of $5.91 per common
share. At the effective time of the merger, each holder of an option will be entitled to receive an amount equal to the excess, if any,
of $10.50, without interest, over the exercise price per share of such option, less any required withholding taxes;
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as of August 27, 2010, Cogent s executive officers and directors held outstanding restricted stock units ( RSUs ) covering 172,250
common shares in the aggregate. Each RSU held by (i) Cogent s non-executive directors and (ii) Paul Kim, Cogent s Chief Financial
Officer, fully vested and converted into one common share on October 8, 2010 pursuant to the terms of the respective RSU awards.
Thereafter, immediately prior to the effective time of the merger, such common shares will convert into the right to receive the
merger consideration. All other RSUs held by Cogent s employees, including its executive officers, will fully vest immediately prior
to the effective time of the merger and be settled for common shares with the right to receive the merger consideration, pursuant to

the terms of the merger agreement;

our current and former directors and officers will continue to be indemnified and will have the benefit of liability insurance until six
years after the effective time of the merger;

concurrently with signing the merger agreement on August 29, 2010, Cogent and 3M entered into retention arrangements with
Mr. Ming Hsieh, our President and Chief Executive Officer, Mr. James Jasinski, our Executive Vice President, Federal and State
Systems, Mr. Michael Hollowich, our Executive Vice President, Operations, Mr. Paul Kim, our Chief Financial Officer, Mr. Jian
Xie, our Vice President, System Integration, Mr. Bruno Lassus, our Vice President, Commercial Systems, Ms. Mary Jane Abalos,
our Vice President of Planning and Finance Operations, and Mr. Ankuo Wang, our General Manager China;

in connection with the execution of the merger agreement, Mr. Ming Hsieh, our Chief Executive Officer and certain entities
controlled by him entered into a voting and tender agreement, pursuant to which Mr. Hsieh tendered his common shares, consisting
of 34,369,965 common shares, into the offer and such shares were purchased by 3M on October 8, 2010; and

if the merger is consummated, any shareholder derivative claims that are currently pending or that could be brought against the
directors and officers of Cogent by current shareholders would likely be extinguished.

Conditions to the Merger

(page 55)

We are working to complete the merger as soon as possible. The merger is subject to the satisfaction of several conditions, including the
conditions described immediately below. As such, we cannot predict the exact time of the merger s completion.

The completion of the merger depends on satisfaction of the conditions below:

the merger agreement must have been approved and adopted by the affirmative vote of at least a majority of the votes entitled to be
cast by the holders of the outstanding common shares (as a result of the tender offer, Ventura beneficially owns a total of
approximately [ ]% of the outstanding common shares, which is sufficient to assure approval and adoption of the merger agreement
at the special meeting); and

no judgment, ruling, order, writ, injunction or decree issued by a court of competent jurisdiction or any statute, law, ordinance, rule
or regulation or other legal restraint or prohibition of any governmental authority shall be in effect that would make the merger
illegal or otherwise prevent the consummation thereof provided that the party seeking to assert this condition shall have used those
efforts required under the merger agreement to resist, lift or resolve such judgment, ruling, order, writ, injunction or decree, statute,
law, ordinance, rule or regulation or other legal restraint or prohibition.

Where legally permissible, a party may waive a condition to its obligation to complete the merger even though that condition has not been
satisfied. None of Cogent, 3M or Ventura, however, has any intention to waive any condition as of the date of this proxy statement.
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Certain Material United States Federal Income Tax Consequences
(page 48)

The exchange of shares for cash pursuant to the merger will be a taxable transaction for U.S. federal income tax purposes, and a U.S. Holder

who receives cash for common shares pursuant to the merger will recognize gain or loss, if any, equal to the difference between the amount of
cash received and the holder s adjusted tax basis in the common shares. Such gain or loss will be capital gain or loss if the common shares were a
capital asset of the U.S. Holder, and will be long-term capital gain or loss if such U.S. Holder s holding period for the common shares is more
than one year at the time of the exchange of such holder s common shares for cash. Long-term capital gains recognized by an individual holder
generally are subject to tax at a lower rate than short-term capital gains or ordinary income. There are limitations on the deductibility of capital
losses. However, subject to certain exceptions, a Non-U.S. Holder, as defined on page 49, will generally not be subject to United States federal
income tax on any gain or loss recognized as a result of the merger.

You should read Approval of the Merger Agreement Certain Material United States Federal Income Tax Consequences beginning on page 48 for
a more complete discussion of the federal income tax consequences of the merger. Tax matters can be complicated, and the tax consequences of

the merger to you will depend on your particular tax situation. We urge you to consult your tax advisor regarding the tax consequences of the

merger to you.

Appraisal Rights
(pages 45 and C-1)

If the merger is consummated, persons who are then shareholders will have certain rights under Delaware law to dissent and demand appraisal
of, and payment in cash of the fair value of, their common shares. Any common shares held by a person who demands appraisal of such
common shares and who complies with the applicable provisions of Delaware law shall not be converted into the right to receive merger
consideration. Such appraisal rights, if the statutory procedures were complied with, will lead to a judicial determination of the fair value
(excluding any element of value arising from the accomplishment or expectation of the merger) required to be paid in cash to such dissenting
shareholders for their common shares. The value so determined could be more or less than, or the same as, the purchase price per share pursuant
to the offer or the consideration per share to be paid in the merger.

You should read Approval of the Merger Agreement Appraisal Rights beginning on page [ ] for a more complete discussion of the appraisal
rights in relation to the merger as well as Annex C which contains a full text of the applicable Delaware statute.

Person/Assets, Retained, Employed, Compensated or Used
(page 45)

In addition to the arrangements with Credit Suisse described above, Cogent retained Goldman Sachs to provide it with financial advisory
services in connection with, among other things, the transactions contemplated by the merger agreement. Pursuant to the terms of Goldman
Sachs engagement letter with Cogent, Cogent will become obligated to pay Goldman Sachs an aggregate fee currently estimated to be
approximately $6.1 million, substantially all of which is contingent upon, and will become payable upon, completion of the merger. Cogent has
also agreed to reimburse Goldman Sachs for its reasonable expenses incurred in performing its services (Goldman Sachs shall notify Cogent if
its fees and expenses exceed $100,000). In addition, Cogent has agreed to indemnify Goldman Sachs and certain related parties against certain
liabilities and expenses related to or arising out of Goldman Sachs engagement, including liabilities under federal securities laws.

Table of Contents 18



Edgar Filing: Cogent, Inc. - Form PREM14A

QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING AND THE MERGER

Q: What matters will be voted on at the special meeting?

A:  You will vote on a proposal to approve and adopt the merger agreement. The merger is the second and final step of the acquisition of
Cogent by 3M. The first step was a tender offer by Ventura for all of the outstanding common shares of Cogent at a price of $10.50 per
share, net to the seller in cash without interest thereon and less any withholding taxes, which was completed on [ 1, 2010.

Q: As ashareholder, what will I receive in the merger?

A:  You will be entitled to receive $10.50 in cash, without interest thereon and less any applicable withholding tax, for each Cogent common
share that you own immediately prior to the effective time of the merger as described in the merger agreement.

Q: When and where is the special meeting of our shareholders?

A:  The special meeting of shareholders will be held on [ ], 2010, at [ ], Pacific Time, at Cogent s principal executive
offices, 639 North Rosemead Blvd., Pasadena, California 91107.

Q: What vote of our shareholders is required to approve and adopt the merg