THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any doubt as to any aspect of
the proposals referred to in this document or as to the action you should take, you should seek your own advice from a
stockbroker, solicitor, accountant or other professional adviser.

If you have sold or otherwise transferred all of your shares, please pass this document together with the accompanying
documents to the purchaser or transferee, or to the person who arranged the sale or transfer so they can pass these
documents to the person who now holds the shares.

COHORT

(Incorporated and registered in England and Wales under number 05684823)

Notice of Annual General Meeting

Notice is hereby given that the Annual General Meeting (AGM) of Cohort plc (the Company) will be held at the offices of
Investec, 30 Gresham Street, London EC2V 7QP, on 24 September 2026 at 3.00pm.

Attendance at the AGM
If you plan to attend in person, we would appreciate prior confirmation to allow us to plan appropriately. Please email
cosec@cohortplc.com to confirm your attendance.

Voting ahead of the AGM
Your vote is important to us. We strongly encourage all shareholders to submit their vote in advance by appointing the
Chair of the AGM as proxy, with voting instructions.

You can do this by appointing your proxy electronically, or, if you are a CREST member, appointing your proxy through the
CREST proxy appointment service as explained in the notes to this Notice. The deadline for the receipt by our Registrar of
all proxy appointments is 3.00pm on 22 September 2026.

If you are aninstitutional investor, you may be able to appoint a proxy electronically via the Proxymity platform, a process
which has been agreed by the Company and approved by the Registrar. For further information regarding Proxymity,
please go to www.proxymity.io. Your proxy must be lodged by 3.00pm on 22 September 2026 in order to be considered
valid. Before you can appoint a proxy via this process you will need to have agreed to Proxymity's associated terms and
conditions. It is important that you read these carefully as you will be bound by them and they will govern the electronic
appointment of your proxy.

Voting at the AGM will be on a poll and will reflect all proxy instructions duly received. The options to vote are set outin
note 1.
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Notice of Annual General Meeting
Cohort plc

(Incorporated and registered in England and Wales under number 05684823)

Notice is hereby given that the Annual General Meeting
(AGM) of Cohort plc (the Company) will be held at the
offices of Investec, 30 Gresham Street, London EC2V
7QP, on 24 September 2026 at 3.00pm to consider

and, if thought fit, pass the following resolutions, all of
which will be proposed as ordinary resolutions, save
for resolutions 14, 15, 16 and 17, which will be proposed
as special resolutions:

Ordinary resolutions
Annual Report and Accounts
1. Toreceive the Company's annual accounts for the
year ended 30 April 2026 together with the Directors'

report and the Auditor's report on those accounts.

Remuneration Policy
2. To approve the Directors’ Remuneration Policy as
summarised in the Appendix to this Notice of Meeting

on an advisory basis.

Remuneration Committee report

3. Toapprove the Remuneration Committee report
(excluding the summary of the Remuneration Policy)
contained within the Annual Report of the Company
for the year ended 30 April 2026.

Dividend

4.  To declare a final dividend for the year ended
30 April 2026 of 12.10 pence per ordinary share of
10 pence each in the capital of the Company to be
paid on 2 October 2026 to members whose names
appear on the register of members at the close of
business on 21 August 2026.

Directors

5. Tore-elect Nick Prest CBE as a Director of
the Company.

To re-elect Andrew Thomis as a Director of
the Company.

To re-elect Simon Wallther as a Director of
the Company.

To re-elect Peter Lynas as a Director of
the Company.

To re-elect Edward Lowe as a Director of
the Company.

10. Tore-elect Beatrice Nicholas as a Director of

the Company.

Auditor’s appointment and remuneration

11. To appoint Ernst & Young LLP as auditor of the
Company to hold office from the conclusion of
the AGM until the conclusion of the next general
meeting of the Company at which accounts are laid.

12. To authorise the Board to determine the

auditor's remuneration.

02

Authority to allot shares

13. THAT, in accordance with Article 16 of the Articles, the
Directors of the Company be and are hereby generally
and unconditionally authorised in accordance with
Section 551 of the Companies Act 2006 (the Act), in
substitution for all existing authorities to the extent
unused, to exercise all powers of the Company to allot
shares or to grant rights to subscribe for, or to convert
any security into, shares in the Company:

13.1. uptoanaggregate nominal value of £1,568,721,
being approximately one-third of the current
issued share capital of the Company; and

13.2. comprising equity securities (as definedin
Section 560(1) of the Act) up to a further nominal
amount of £1,568,721 in connection with an

offer by way of arightsissue,

provided that such authorities shall expire

15 months from the date of passing this
resolution or at the conclusion of the next AGM
of the Company, whichever is earlier, except
that the Company may before such expiry
make an offer or agreement which would

or might require shares in the Company to

be allotted or rights to be granted after such
expiry and the Directors may allot shares in the
Company or grant rights in pursuance of that
offer or agreement as if the authority conferred
by this resolution had not expired.

Special resolutions

Directors’ general authority to disapply

pre-emptionrights

14. THAT, subject to the passing of resolution 13, the
Directors of the Company be authorised to allot equity
securities (as defined in the Act) for cash under the
authority given by that resolution as if Section 561 of
the Act did not apply to any such allotment or sale,
such authority to be limited to:

14.1. the allotment of equity securities in connection
with an offer or issue by way of rights, open
offer or other pre-emptive offer to the holders
of shares in the Company and other persons
entitled to participate therein in proportion
(as nearly as practicable) to their respective
holdings, subject to such exclusions or other
arrangements as the Directors may consider
necessary or expedient to deal with fractional
entitlements or legal or practical problems
arising in, or under the laws of, any territory or the
regulations or requirements of any regulatory
authority or any stock exchange in any territory;

14.2. the allotment of equity securities (otherwise
than pursuant to sub-paragraph 14.1 above)
up to a nominal value of £470,616 (beingjust
less than 10% of the issued share capital of
the Company as at 7 August 2026, the latest
practicable date before the publication of this

document (the Latest Practicable Date)); and
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14.3. the allotment of equity securities (otherwise
than under paragraph 14.1 or paragraph 14.2
above) up to a nominal amount equal to 20%
of any allotment of equity securities from time
to time under paragraph 14.2 above, such
authority to be used only for the purposes
of making a follow-on offer which the Board
of the Company determines to be of a kind
contemplated by paragraph 3 of Part 2B of
the Statement of Principles on Disapplying
Pre-Emption Rights most recently published
by the Pre-Emption Group prior to the date of
this Notice; and

such authority shall expire at the end of the next
AGM of the Company (or, if earlier, at the close
of business on the date whichis 15 months

after the date of this meeting) save that the
Company may before such expiry make offers
or enter into agreements which would or might
require equity securities to be allotted after such
expiry and the Board may allot equity securities
under any such offer or agreement as if the
authority had not expired.

Directors’ specific power to disapply pre-emption

rights in connection with an acquisition or specified

capitalinvestment

15. THAT, subject to the passing of resolution 13, the
Directors of the Company be authorised in addition
to any authority granted under resolution 14, to allot
equity securities (as defined in the Act) for cash under
the authority given by that resolution as if Section 561
of the Companies Act 2006 did not apply to any such
allotment or sale, such authority to be:

15.1. limited to the allotment of equity securities up
to anominal amount of £470,616 (being just
less than 10% of the issued share capital of the
Company as at the Latest Practicable Date)
and used only for the purposes of financing
(or refinancing, if the authority is to be used
within 12 months after the original transaction)
a transaction which the Board determines

to be either an acquisition or a specified
capitalinvestment of a kind contemplated

by the Statement of Principles on Disapplying
Pre-Emption Rights most recently published by
the Pre-Emption Group prior to the date of this
Notice; and

15.2. limited to the allotment of equity securities
(otherwise than under paragraph 15.1 above)
up to a nominal amount equal to 20% of any
allotment of equity securities from time to time
under paragraph 15.1 above, such authority
to be used only for the purposes of making a
follow-on offer which the Board determines
to be of a kind contemplated by paragraph

3 of Part 2B of the Statement of Principles on
Disapplying Pre-Emption Rights most recently
published by the Pre-Emption Group prior to
the date of this Notice; and
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such authority to expire at the end of the next
AGM of the Company (or, if earlier, at the close
of business on the date which is 15 months after
the date of this meeting) but, in each case, prior
toits expiry the Company may make offers,
and enter into agreements, which would, or
might, require equity securities to be allotted
after the authority expires and the Board may
allot equity securities under any such offer or
agreement as if the authority had not expired.

Authority to purchase own shares

16. THAT the Company be generally and unconditionally
authorised pursuant to Article 10 of the Articles and
pursuant to Section 701 of the Act to make market
purchases (within the meaning of Section 693(4) of
the Act) of ordinary shares of 10 pence eachin the
capital of the Company provided that:

16.1. the maximum number of ordinary shares
hereby authorised to be purchased is 4,706,162;

16.2. the minimum price (excluding expenses)
which may be paid for such sharesis 10 pence
per ordinary share, being the nominal value
thereof; and

16.3. the maximum price (excluding expenses)

which may be paid for such shares shall not

be more than 5% above the average of the
middle market quotations for ordinary shares of
10 pence each in the capital of the Company
as derived from the AIM Appendix of the Daily
Official List of London Stock Exchange plc for
the five business days immediately preceding
the day on which the contract for purchase

is made,

and such authority shall expire 15 months from
the date of passing this resolution or at the
conclusion of the next AGM of the Company,
whichever is earlier, provided that the Company
may before such expiry make a contract to
purchase its own shares which would or might
be executed wholly or partly after such expiry
and the Company may make a purchase of its
own shares in pursuance of such contract as if
the authority conferred hereby had not expired.

Notice of general meetings

17. THAT the period of notice required for general
meetings of the Company (other than annual general
meetings) shall be not less than 14 clear days' notice.

By order of the Board
Raquel McGrath
Company Secretary

19 August 2026
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Notice of Annual General Meeting continued

Cohort plc

Explanatory notes to the resolutions
to be proposed at the AGM

Additional information about the

proposed resolutions

This section contains an explanation of each of the
resolutions to be put to the AGM. Resolutions 1 to 13
(inclusive) are ordinary resolutions, meaning each
resolution requires more than half the votes cast to be
in favour of the resolution to be passed.

Resolutions 14 to 17 (inclusive) are special resolutions,
nmeaning each resolution requires at least 75% of the votes
cast to be in favour of the resolution to be passed.

Resolution 1: To receive the Annual Report and Accounts
Shareholders are invited to receive the Company’s audited
annual accounts for the year ended 30 April 2026 together
with the Directors' report and the Auditor’s report on those
accounts. These are available on the Company’s website
at cohortplc.com/investors.

Resolution 2: Approval of Remuneration Policy
Shareholders are asked to approve the Remuneration
Policy as summarised in the Appendix to this Notice
of Meeting.

Shareholders are asked to note the changes proposed
to the in-year annual bonus scheme. The total potential
annual bonus will be increased to 30% of base salary
(previously 25%). A summary of the changes is set outin
the Appendix to this Notice of Meeting.

This resolution is advisory only and is a means of providing
shareholder feedback to the Board, and the Directors'’
entitlement to remuneration is not conditional on it

being passed.
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Resolution 3: Approval of Remuneration

Committee report

Shareholders are asked to approve the Remuneration
Committee report as set out in the Annual Report

and Accounts of the Company for the financial year
ended 30 April 2026 (excluding the summmary of the
Remuneration Policy which is the subject of resolution 2).
This resolution is advisory only and is a means of providing
shareholder feedback to the Board, and the Directors'
entitlement to remuneration is not conditional on it
being passed.

Resolution 4: Final dividend

To declare afinal dividend for the year ended 30 April 2026
of 12.10 pence per ordinary share of 10 pence each

in the capital of the Company to be paid on 2 October
2026 to members whose names appear on the register
of members at the close of business on 21 August 2026.

Resolutions 5 to 10 (inclusive): Director elections
The Company complies with the Quoted Companies
Alliance (QCA) Principles 2023. QCA Principle 6
introduced annual re-appointment of directors and, in
accordance with this principle, all eligible Directors will
offer themselves for re-election annually.

Biographies of the Board as at 30 April 2026 can be found
in the Annual Report and Accounts and on our website at
cohortplc.com/investors/corporate-governance/board-
directors. The Chairman and the Board are satisfied that
the performance of all Directors continues to be effective
and that they each demonstrate commitment to the role.
The Directors’ biographies include information in support
of the Board's view that each Director’s contribution is, and
continues to be, important to the Company's long-term
sustainable success.

Resolutions 11 and 12: Appointment and remuneration
of auditor

In line with the Companies Act 2006 and as detailed in
the Annual Report and Accounts 2026, the Company
undertook a tender process for the audit of the Annual
Report and Accounts for the year ending 30 April 2027.
As aresult of this, following the recornmendation of

the Audit Committee, the Board is recommending the
appointment of Ernst & Young LLP as the Company'’s
Auditors for 2026/27. Further information on the tender
process can be found on page 63 of the Annual Report and
Accounts for the year ended 30 April 2026.

Itis normal practice for the Company’s Directors to be
authorised to agree how much the auditor should be paid
and resolution 12 grants this authority to the Directors.
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Resolution 13: Directors’ authority to allot shares

Under Section 551 of the Act, the directors of a company
may only allot unissued shares or grant rights to subscribe
for shares if authorised by shareholders to do so. This
resolution, if passed, will continue to provide flexibility for
the Directors to promote the success of the Company,
when opportunities arise, by issuing new shares.

The first part of this resolution renews the authority given
at the previous AGM of the Company and would be limited
to an aggregate nominal value of £1,568,721, being
approximately one-third of the issued share capital at
the Latest Practicable Date. The Directors intend to seek
renewal of this power at each AGM.

In addition, the Company is seeking the routine authority
in paragraph 13.2 of resolution 13 to allow the Directors to
allot new shares or grant rights to subscribe for, or convert
any security into, shares only in connection with a rights
issue on a fully pre-emptive basis up to a further nominal
value of £1,568,721, representing an amount equal to
approximately one-third of the Company's issued share
capital as at the Latest Practicable Date. If this resolution
is passed, the Directors will have the authority in certain
circumstances to allot new shares and other relevant
securities up to a total nominal value of £3,137,442,
representing a total amount equal to approximately
two-thirds of the Company's issued share capital as at
the Latest Practicable Date. The Directors also intend to
seek renewal of this power at each AGM.

The Board has no present intention of undertaking a rights
issue, or of allotting new shares other than in connection
with any awards under Cohort's employee share plans.
However, the Directors consider it desirable to have
nmaximum flexibility in accordance with the Investment
Association’s Share Capital Management Guidelines to
respond to market developments and to allot securities

at short notice and without the need to hold a general
meeting if the need arises.

The authorities sought in paragraphs 13.1 and 13.2 of this
resolution 13 are without prejudice to previous allotments
made under such existing authorities.

The authorities will only be valid until the conclusion of the
next AGM of the Company, or 15 months from the date of
passing this resolution, whichever is earlier.

The Company currently holds no shares in treasury.

Resolutions 14 and 15: Disapplication of
pre-emptionrights

These are special resolutions to renew the Directors'’
powers to allot shares for cash without first offering

them to existing shareholders, pro rata to their existing
holdings. Although there is currently no intention to make
use of these powers, the Directors consider that itis in the
interests of the Company, in certain circumstances, for the
Directors to have a limited ability to allot shares and/or sell
treasury shares for cash without having first to offer them
to existing shareholders. The Company currently holds no
treasury shares.
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The powers sought comply with the Pre-Emption
Group's revised Statement of Principles on Disapplying
Pre-Emption Rights 2022 (Statement of Principles).
Pursuant to Pre-Emption Group guidance, separate
resolutions (resolutions 14 and 15) are being proposed
for each 10% authority (2025: 10%).

The power sought pursuant to resolution 14 can be used
for any purpose and is limited, other than in relation to any
rightsissue, open offer or other pre-emptive issue, to the
allotment of shares for cash having an aggregate nominal
value of £470,616, corresponding to just less than 10% of
the issued share capital as at the Latest Practicable Date
with a further authority of no more than 2% to be used
only for the purposes of making a follow-on offer of a kind
contemplated by paragraph 3 of Part 2B of the Statement
of Principles 2022. This power will expire at the conclusion
of the next AGM or 15 months from the date of passing this
resolution, whichever is earlier.

In line with the revised Statement of Principles, the
Company is seeking a separate power, pursuant to
resolution 15, to issue up to an additional 10% of its issued
share capital for cash without pre-emption rights applying.
The Company will only allot shares with an aggregate
nominal value of up to £470,616 (representing just less
than 10% of its issued share capital) pursuant to resolution
15 where the allotment is in connection with an acquisition
or specified capital investment (within the meaning

of the Statement of Principles) which is announced
contemporaneously with the allotment, or which has
taken place within the preceding 12-month period and

is disclosed in the announcement of the allotment.

The power sought in resolution 15 will expire at the
conclusion of the next AGM or 15 months from the date
of passing this resolution, whichever is earlier.

In compliance with the Pre-Emption Group's Statement of
Principles 2022, the Directors confirm that they will not allot
shares for cash on a non-pre-emptive basis pursuant to:

(i) the authority inresolution 15.1 other than for the
purposes of financing (or refinancing if the authority is
to be used within 12 months of the original transaction)
an acquisition or specified capital investment; and

(i) the authority for follow-on offersin 14.3 or 15.2 other
than for the purposes of making a follow-on offer of
a kind contemplated by paragraph 3 of Part 2B of the
Statement of Principles 2022.

The Directors also confirm that they intend to follow the
shareholder protections and approach to follow-on offers
as set outin paragraphs 1 and 3, respectively, of Part 2B of
the Statement of Principles 2022.
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Notice of Annual General Meeting continued
Cohort plc

Resolution 16: Purchase of own shares

The Directors believe that it is in the interests of the
Company and its members to continue to have the
flexibility to purchase its own shares and this resolution
seeks authority from members to do so. The Directors
intend only to exercise this authority where, after
considering market conditions prevailing at the time, the
investment needs of the Company, its opportunities for
expansion and its overall financial position, they believe
that the effect of such exercise would be to increase the
earnings per share and would be in the best interests of
shareholders generally or for the operation of employee
share schemes.

This resolution renews the authority given at the AGM of
the Company held on 25 September 2025 but would be
limited to 4,706,162 ordinary shares, being approximately
10% of the issued share capital of the Company at the
Latest Practicable Date. The Directors intend to seek
renewal of this power at each AGM.

Resolution 17: Notice of meetings other than annual
general meetings

This resolution authorises a reduction in the minimum
notice period for general meetings, other than annuall
general meetings. Whilst the Company’s Articles of
Association already provide for a minimum notice period
of 14 days for general meetings, the Act requires that

the Company requests shareholders to authorise this
minimum notice period at every AGMin order to be

able to take advantage of this provision. The Company
will only use the shorter notice period where, taking into
account the circumstances, the Directors consider this
appropriate in relation to the business to be considered at
the meeting in question. The approval will be effective until
the Company's next AGM, at which it is intended a similar
resolution will be proposed.

06
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Notes to the Notice of
Annual General Meeting

Voting
1. There are four ways in which you can vote, either:

1.1. online by following the instructions for
the electronic appointment of a proxy at
www.shareview.co.uk using your Shareholder
Reference Number printed on your notice
of availability;

1.2. inthe case of CREST members, by utilising the
CREST electronic proxy appointment service in

accordance with the procedures set out below;

1.3. if you are aninstitutional investor, you may be able
to appoint a proxy electronically via the Proxymity
platform, a process which has been agreed by
the Company and approved by the Registrar. For
further information regarding Proxymity, please

go to www.proxymity.io; or

1.4. by requesting a hard copy form of proxy directly
from the Registrar, Equiniti, on +44 (0)371 384
2030 (please ensure the country code is used if
calling from outside the UK). Calls are charged

at the standard geographic rate and will vary by
provider. Calls outside the United Kingdom will be
charged at the applicable international rate. The
Registrar is open between 8.30am and 5.30pm,
Monday to Friday excluding public holidays in
England and Wales.

In order to be valid, all proxy appointments must
be submitted by 3.00pm on 22 September 2026
or, in the event of an adjournment, not less than 48
hours (excluding non-working days) before such
later time to which the AGM is adjourned.

A hard copy form of proxy together with any
power of attorney or other authority under which
itis signed, or a notarially certified or office copy
of such power or authority, must be received

by Equiniti, Highdown House, Yeoman Way,
Worthing West Sussex BN99 6DA by 3.00pm

on 22 September 2026 or, in the event of an
adjournment, not less than 48 hours (excluding
non-working days) before such later time to
which the AGM is adjourned.
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Proxies

2.

We are encouraging shareholders to vote by proxy
and we recommend appointing the "Chair of the
meeting" to vote on your behalf.

Members are entitled to appoint a proxy to exercise
all or any of their rights to attend and to speak and
vote on their behalf at the AGM. A proxy need not

be ashareholder of the Company. A form of proxy,
which may be used to make such appointment, with
proxy instructions is available on request from the
Company's Registrar as set out in note 1. Completion
and return of a form of proxy will not preclude a
member from attending and voting at the AGMin
person, should they subsequently decide to do so.

You may appoint more than one proxy provided each
proxy is appointed to exercise rights attached to
different shares. You may not appoint more than one
proxy to exercise rights attached to any one share.
To appoint more than one proxy, please contact

the Company’s Registrar, Equiniti (see note 1). If you
are appointing more than one proxy, you should
indicate the number of shares for which each proxy
is authorised to act on your holding. Failure to specify
the number of shares to which each form of proxy
relates or specifying a number which, when taken
together with the number of shares set outin the
other proxy appointments, is in excess of the number
of shares held by the member may result in the proxy
appointment being invalid.

Your proxy does not need to be a shareholder of the
Company. Details of how to appoint the Chair of the
meeting or another person as your proxy are set out
on the form of proxy.

Where no specific instruction is given, your proxy
may vote at their own discretion or refrain from voting,
as they see fit.

In the case of joint holders appointing a proxy, the
signature of one holder is sufficient, but the names of
alljoint holders should be stated. Where more than
one of the joint holders purports to appoint a proxy,
only the appointment submitted by the most senior
holder will be accepted. Seniority is determined by the
order in which the names of the joint holders appear in
the Company's register of members in respect of the
joint holding (the first named being the most senior).

A vote withheld is not a vote in law, which means that
the vote will not be counted in the calculation of votes
for or against the resolution. If no voting indication is
given, your proxy will vote or abstain from voting at
their discretion. Your proxy will vote (or abstain from
voting) as they think fit in relation to any other matter
which is put before the AGM.
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Notice of Annual General Meeting continued
Cohort plc

Itis possible for you to submit your proxy votes
online by going to Equiniti's Shareview website,
www.shareview.co.uk, and logging in to your
Shareview Portfolio. Once you have logged in, simply
click "View" on the "My Investments’ page and then
click on the link to vote and follow the on-screen
instructions. If you have not yet registered for a
Shareview Portfolio, go to www.shareview.co.uk
and enter the requested information. It is important
that you register for a Shareview Portfolio with
enough time to complete the registration and
authentication processes.

The return of a completed form of proxy or electronic
filing or any CREST Proxy Instruction (as described
below) will not ordinarily prevent a shareholder from
attending the meeting and voting in person if they
wish to do so.

Corporate representatives

10.

Any corporation which is a shareholder can

appoint one or more corporate representatives
who may exercise on its behalf all of its powers

as a shareholder provided that no more than one
corporate representative exercises powers in relation
to the same shares.

CREST
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12.

CREST members who wish to appoint a proxy

or proxies through the CREST electronic proxy
appointment service may do so for the meeting
(and any adjournment of the meeting) by using the
procedures described in the CREST Manual (available
from www.euroclear.com/site/public/EUl). CREST
personal members or other CREST sponsored
members, and those CREST members who have
appointed a service provider(s), should refer to their
CREST sponsor or voting service provider(s), who will
be able to take the appropriate action on their behalf.

In order for a proxy appointment or instruction made
by means of CREST to be valid, the appropriate
CREST message (a CREST Proxy Instruction) must be
properly authenticated in accordance with Euroclear
UK & International Limited's specifications and must
contain the information required for such instructions,
as described in the CREST Manual. The message must
be transmitted so as to be received by the issuer's
agent (IDRAL?) by 3.00pm on 22 September 2026.
For this purpose, the time of receipt will be taken to
mean the time (as determined by the timestamp
applied to the message by the CREST application
host) from which the issuer’s agent is able to retrieve
the message by enquiry to CREST in the manner
prescribed by CREST. After this time, any change

of instructions to proxies appointed through CREST
should be communicated to the appointee through
other means.
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13. CREST members and, where applicable, their CREST

sponsors or voting service providers should note

that Euroclear UK & International Limited does not
make available special procedures in CREST for any
particular message. Normal system timings and
limitations will, therefore, apply in relation to the input
of CREST Proxy Instructions. It is the responsibility

of the CREST member concerned to take (or, if the
CREST member is a CREST personal member, or
sponsored member, or has appointed a voting service
provider(s), to procure that their CREST sponsor or
voting service provider(s) take(s)) such action as shall
be necessary to ensure that a message is transmitted
by means of the CREST system by any particular
time. In this connection, CREST members and, where
applicable, their CREST sponsors or voting service
providers are referred, in particular, to those sections
of the CREST Manual concerning practical limitations
of the CREST system and timings. The Company
may treat as invalid a CREST Proxy Instructionin the
circumstances set out in Regulation 35(5)(a) of the
Uncertificated Securities Regulations 2001.

Proxymity
14. If you are aninstitutional investor, you may be able

to appoint a proxy electronically via the Proxymity
platform, a process which has been agreed by
the Company and approved by the Registrar. For
further information regarding Proxymity, please go
to www.proxymity.io. Your proxy must be lodged

by 3.00pm on 22 September 2026 in order to be
considered valid. Before you can appoint a proxy
via this process you will need to have agreed to
Proxymity's associated terms and conditions. Itis
important that you read these carefully as you will be
bound by them and they will govern the electronic
appointment of your proxy.

Nominated Persons
15. This Notice has been sent for information only to

persons who have been nominated by a member to
enjoy information rights under Section 146 of the Act
(aNominated Person). The rights set out above to
appoint a proxy can only be exercised by the member,
not by a Nominated Person. A Nominated Person may,
however, under an agreement between themselves
and the member by whom they were nominated,
have aright to be appointed (or to have someone else
appointed) as a proxy for the AGM. If a Nominated
Person has no such proxy appointment right or does
not wish to exercise it, they may, under any such
agreement, have a right to give instructions to the
member as to the exercise of voting rights.
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Entitlement to vote

16.

As permitted by Regulation 41 of the Uncertificated
Securities Regulations 2001, shareholders must be
entered on the Company's share register at 6.30pm
on 22 September 2026 in order to be entitled to
attend and vote at the AGM (or, in the event of any
adjournment, 6.30pm on the date which is 48 hours
before the time of the adjourned meeting, excluding
non-working days). Such shareholders may only cast
votes in respect of shares held at such time. Changes
to entries on the relevant register after that time shalll
be disregarded in determining the rights of any person
to attend or vote at the AGM.

Documents for inspection

17.

18.

Copies of the following documents will be made
available for inspection from at least 15 minutes prior
to the start of the AGM until the close of the meeting:

17.1. copies of the service contracts of each of the
Executive Directors;

17.2. copies of the letters of appointment of the Non-

executive Directors; and

17.3. acopy of this Notice of AGM and the Articles of

Association.

The documents itemised in note 17.3 above will also
be available for inspection on the "Investors” pages of
the Company’s website at cohortplc.com/investors.

09

Share capital

19.

As at 7 August 2026 (which is the Latest Practicable
Date before the production of this Notice) the
Company's issued share capital consisted of
47,061,627 ordinary shares of 10 pence each, carrying
one vote each on a poll. Therefore, the total voting
rightsin the Company as at 7 August 2026 was
47,061,627.

General

20.

21.

You may not use any electronic address provided in
either this Notice or any related documents (including
the form of proxy) to commmunicate with the Company
for any purposes other than those expressly stated.

Personal data provided by shareholders at or in
relation to the meeting will be processed in line with
the Company’s privacy policy. Detailed information on
how the Company processes your personal data and
what your rights are under applicable data privacy
laws can be accessed on the Company's website at
cohortplc.com/privacy-policy.
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Appendix

Cohort plc

Cohort plc Executive Directors’

Remuneration Policy

Base salary

Purpose

To provide competitive fixed remuneration to attract,
nmotivate and retain Executive Directors of a calibre
required to deliver growth for the business.

Operation
Reviewed annually with changes taking effect from 1 May
each year.

Maximum potential value

No prescribed maximum salary or maximum increase
in salary. Salaries are market competitive to retain skilled
executive talent and attract new talent as required.

Any percentage increases are awarded having given
consideration to those awarded across the wider
workforce.

Performance measure and target
Not applicable.

Benefits
Purpose
As above.

Operation
Executive Directors are entitled to benefits such as private
health insurance, income protection and life assurance.

Executive Directors are eligible to participate in any
all-employee share plan operated by the Company,
on the same terms as other eligible employees.

Maximum potential value
A maximum is not pre-determined.

Insurance cover is based on market rates.

The maximum level of participation in all-employee
share plans is subject to the limits imposed by HMRC.

Performance measure and target
Not applicable.

10

Retirement allowance

Purpose

To reward sustained contribution by providing retirement
benefits.

Operation

The Company pays a retirement allowance in lieu of
pension contributions. Where this is operated via salary
exchange, the Company passes on the employer’s
National Insurance saving of 15% of the exchanged salary
back to the Executive Director as additional retirement
allowance, in line with its general workforce practices.

Maximum potential value

For Cohort Executive Directors the retirement allowance
has beenincreased to 7% from 1 May 2026 in line with
all Cohort plc employees. National Insurance saving on
allowance delivered via salary exchange is set at 15% of
the salary exchanged.

Performance measure and target
Not applicable.
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In-year performance bonus

Purpose

To reward the achievement of annual financial business
performance targets which support the strategic direction
of the business.

Operation

Paid annually in cash based on annual performance against
targets set and assessed by the Remuneration Committee.

0% to 15% of salary payable based on full year adjusted
operating profit performance against budget calculated
as follows:

Zero if performance is below 100% of budget.
10% if performance matches budget.

Linear increase from 0% to 5% as performance goes
from 100% to 110% of budget.

Plus 0% or 5% of salary based on half year adjusted
operating profit performance against budget calculated
as follows:

Zeroif half year adjusted operating profit performance
is below half year budgeted performance.

5% if half year adjusted operating profit
performance exceeds:

half year budgeted performance; and

full year adjusted operating profit performance
exceeds budgeted full year adjusted operating
profit performance.

Plus 0% or 10% of salary payable based on full year
operating cash flow performance against budget
calculated as follows:

Zero if performance is below budget.
10% if performance is at or exceeds budget.

Malus and clawback provisions apply.

Maximum potential value
30% of base salary.

Performance measure and target

Actual performance compared to budget for the financial
year for adjusted operating profit and operating cash flow
(both excluding the impact of any in-year acquisitions
and disposals).

Both adjusted operating profit and operating cash
flow shall be calculated after deducting the costs of
allbonus payments, including the cost of long-term
performance awards.

Financial measures determine 100% of the
bonus calculation.

The Committee has discretion to adjust the awards if it
considers that the calculated numbers are out of line
with the underlying performance of the Company or
the executive, or in other exceptional circumstances.

11

Long Term Incentive Plan (LTIP)

Purpose

Designed to align Executive Directors' interests with

our strategic objectives to deliver long-term growthin
shareholder value, through the consideration of sustainable
organic growth and growth from the acquisition of
companies which fit well into our strategic objectives.

Operation

Annual award based on the future annualised profit
growth of the Group over a three-year performance,
50% based on organic growth and 50% based on total
growth. An additional two-year holding period applies
after the end of the three-year vesting period.

Up to 125% of basic salary split:
one third as a cash bonus; and

two thirds as performance shares.

Awards will vest subject to the performance criteria set
out above and following audit clearance of the Group
accounts in the relevant third year. Executive Directors are
required to hold any shares arising from the vesting of their
award, net of any shares sold to meet personal tax and
social security obligations, for a period of two years from
the vesting date. An overall reward period of five years.

Malus and clawback provisions apply.

Maximum potential value

Cash and performance shares valued at up to 125%

of basic salary for the base year. The shares elementis
awarded as the number of shares based on the average
mid-market share price of Cohort plc shares for the five
business days prior to the award under this scheme.

Performance measure and target

Compound annualised growth rate per share in adjusted
profit before interest and tax (after excluding non-
controlling interests) between the base year and the
vesting year three years later.

For the avoidance of doubt, amortisation of other
intangible items, marking forward exchange contracts to
market at the period end and such exceptional items as
the Committee, inits absolute discretion, decides shall be
excluded from the calculation.

The calculation of awards under this scheme will be
disclosed in Remuneration Committee reports as
awards vest.
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Appendix continued
Cohort plc

Share ownership levels
Purpose

To increase alignment between Executives
and shareholders.

Operation

Executive Directors are encouraged to build a holding
of shares in the Company during their tenure with
the Company. The Committee keeps the level of the
Executive Directors’ shareholding under review.

Sale of shares in the Company by an Executive Director
is only allowed with the approval of the Chairman of
the Board.

Performance measure and target
Chief Executive at 200% of salary.

Finance Director and Chief Operating Officer at 150%
of salary.

Subsidiary managing directors at 100% of salary.

12

Chairman and Non-executive Directors’ fees
Purpose

To provide compensation in line with the demands of the
roles at a level that attracts high-calibre individuals and
reflects their experience and knowledge.

Operation

A base fee for Chairman and Non-executive Directors.
Reviewed periodically.

The Company reimburses any reasonable expenses that
a Non-executive Director incurs to carry out their duties as
a Director, including travel, hospitality-related and other
modest benefits, if appropriate.

If there is a temporary materialincrease in the time
commitments for Non-executive Directors, the Board
nmay pay extra fees to recognise the additional workload.

Non-executive Directors are not entitled to any bonuses
or share options.

Non-executive Directors are entitled to participate in
the Company private health insurance scheme at their
own expense.

Maximum potential value

No maximum. Fees are set taking into account internal
benchmarks, such as the salary increase for the general
workforce and external benchmarks of fees paid by
companies of a similar size and complexity.

Performance measure and target
Not applicable.



