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PRELIMINARY PROXY STATEMENT DATED NOVEMBER 18, 201 1—SUBJECT TO COMPLETION
COLFAX CORPORATION
,2011
Dear Colfax Corporation Stockholders:

On behalf of Colfax’s Board of Directors, I am pleased to deliver our proxy statement relating to an important set of
transactions for your company. As we announced on September 12, 2011, we have agreed to acquire Charter

International plc (“Charter”) for consideration consisting of cash and shares of our common stock (the “Acquisition”). The
Acquisition values Charter’s fully diluted share capital at approximately £1,528 million ($2,426 million) (based on the
closing price of $23.04 per share of Colfax common stock on September 9, 2011, being the last business day before

the Acquisition was announced, at the foreign exchange rate of U.S.$1.5881/£1 in effect as of that date). The Board of
Directors unanimously approved the Acquisition as a significant enabler for long-term growth and value creation.

In order to finance in part the Acquisition, we have negotiated a $680 million cash investment by BDT CF Acquisition
Vehicle, LLC (the “BDT Investor”), in shares of our common stock and newly-created Series A perpetual convertible
preferred stock that will be convertible into our common stock (the “BDT Investment”). Also in connection with the
Acquisition, we have negotiated a $50 million cash investment by each of Mitchell P. Rales and Steven M. Rales, and
a $25 million cash investment by Markel Corporation (together with Messrs. Rales, the “Other Investors”), in shares of
our common stock (collectively, the “Other Investment”). Mitchell P. Rales is the Chairman of our Board of Directors
and Steven M. Rales is his brother. In addition, Tom Gayner, a member of our Board of Directors, is an officer of
Markel Corporation. Given these relationships, we determined to form a special committee of disinterested directors
to review the terms of the Other Investment (the "Special Committee"). The Special Committee met on numerous
occasions and unanimously approved the proposed investments by each of the Other Investors, having determined that
the terms of the Other Investment were appropriate under the circumstances. The Other Investment was also approved
by our disinterested directors pursuant to our corporate policy regarding related person transactions. In addition, the
BDT Investment and Other Investment (together, the “Investments”) were unanimously approved by our Board of
Directors.

We have also entered into a credit facility to finance in part the Acquisition.

The Acquisition and the Investments are conditioned on each other: unless we complete the Investments, we will not
complete the Acquisition and unless we complete the Acquisition we will not complete the Investments.

YOUR VOTE IS REQUIRED TO APPROVE THE INVESTMENTS AND, THEREFORE, CRITICAL TO
MAKING THE ACQUISITION HAPPEN.
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On September 12, 2011, we entered into an Implementation Agreement (the “Implementation Agreement”) that sets out
the terms of the Acquisition. On the same day, we entered into a securities purchase agreement with the BDT Investor
(the “BDT Purchase Agreement”), pursuant to which we have agreed to sell to the BDT Investor (i) 14,756,945 shares
of our common stock, par value $0.001 per share (our “Common Stock™) and (ii) 13,877,552 shares of newly created
Series A perpetual convertible preferred stock (“Series A Preferred Stock™) for an aggregate of $680 million. In
connection with the BDT Investment, we granted the BDT Investor certain voting and approval rights. We refer to the
shares of Common Stock and shares of Series A Preferred Stock to be sold to the BDT Investor collectively as the

BDT Shares. Also on September 12, 2011, we entered into securities purchase agreements with each of Mitchell P.
Rales, Steven M. Rales and Markel Corporation (the "MPR Purchase Agreement," "SMR Purchase Agreement" and
"Markel Purchase Agreement," respectively), pursuant to which we agreed to sell to (a) Mitchell P. Rales 2,170,139
shares of our Common Stock (the “MPR Shares”) for an aggregate of $50 million, (b) Steven M. Rales 2,170,139 shares
of our Common Stock (the “SMR Shares”) for an aggregate of $50 million and (c) Markel Corporation (“Markel”)
1,085,070 shares of our Common Stock for an aggregate of $25 million (the “Markel Shares”, and together with the
MPR Shares and SMR Shares, the “Other Shares”). We refer to the MPR Purchase Agreement, SMR Purchase
Agreement and Markel Purchase Agreement collectively as the Other Purchase Agreements. We refer to the BDT
Shares and the Other Shares collectively as the Investor Securities, and refer to the Investor Securities and the up to
20,832,469 shares of Common Stock to be issued to the shareholders of Charter as partial consideration in the
Acquisition (the “Acquisition Shares”) collectively as the Securities. We refer to the BDT Purchase Agreement and the
Other Purchase Agreements collectively as the Purchase Agreements.

The purchase price for the shares of Common Stock to be sold to the BDT Investor and the Other Investors in the
Investments is $23.04 per share (being the closing price of our Common Stock on September 9, 2011, which was the
last business day prior to the execution of the Purchase Agreements), which was also the price used to calculate the
value of the Acquisition as first announced on September 12, 2011. The purchase price for the shares of Series A
Preferred Stock to be sold to the BDT Investor in the BDT Investment is $24.50 per share and the initial conversion
price is $27.93 per share, subject to adjustment.

At our special meeting of stockholders on , 2011, stockholders are being asked to approve the issuance of the
BDT Shares to the BDT Investor in the BDT Investment (and the issuance of shares of Common Stock upon
conversion of the shares of Series A Preferred Stock to be issued in the BDT Investment), the issuance of the Other
Shares to Mitchell P. Rales, Steven M. Rales and Markel in the Other Investment and the issuance of the Acquisition
Shares to Charter’s shareholders as part consideration in the Acquisition. Our stockholders are also being asked to
approve an amendment and restatement of our Certificate of Incorporation (“the Amended and Restated Certificate of
Incorporation”) to increase the number of our authorized shares of Common Stock and preferred stock and to provide
the BDT Investor certain voting and approval rights in Colfax. Additionally, you are being asked to authorize the
adjournment or postponement of the special meeting to a later date or time, if necessary or appropriate, to solicit
additional proxies in the event there are insufficient votes at the time of such adjournment or postponement to approve
the other proposals.

After careful consideration, our Board of Directors has unanimously approved the Acquisition and the Investments

and determined that the Acquisition and the Investments and the transactions contemplated by the Implementation
Agreement and Purchase Agreements to support the Acquisition and the Investments, including the issuance of the
Securities, the issuance of shares of Common Stock upon conversion of the shares of Series A Preferred Stock to be
issued in the BDT Investment and the amendment and restatement of our Certificate of Incorporation, are advisable,

fair to and in the best interests of Colfax and its stockholders. Our Board of Directors therefore unanimously
recommends that you vote “FOR” the proposal to approve the issuance of the BDT Shares to the BDT Investor upon the
terms set forth in the BDT Purchase Agreement (including the issuance of shares of Common Stock upon conversion

of the shares of Series A Preferred Stock to be issued in the BDT Investment), “FOR” the proposal to approve the
issuance of the Other Shares to the Other Investors upon the terms set forth in the Other Purchase Agreements, “FOR”
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the proposal to approve the issuance of the Acquisition Shares to the shareholders of Charter as part consideration for
the Acquisition upon the terms set forth in the Implementation Agreement, “FOR” the proposal to approve the Amended
and Restated Certificate of Incorporation and “FOR” the proposal to adjourn the special meeting, if necessary or
appropriate, to solicit additional proxies.

Stockholders are cordially invited to attend the special meeting of stockholders to vote on the proposals described
above. The special meeting of stockholders will be held on ,2011 at local time at our corporate
headquarters located at 8170 Maple Lawn Boulevard, Suite 180, Fulton, Maryland 20759.
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This proxy statement contains detailed information concerning us, the special meeting and the transactions
contemplated by the Implementation Agreement and Purchase Agreements. Please pay careful attention to all of the
information in this proxy statement. In particular, you should carefully consider the discussion in “Risk Factors”
beginning on page 32 of this proxy statement.

Your vote is very important, regardless of the number of shares of Common Stock you own. In order to approve the
Investments and issuance of the Acquisition Shares, which are necessary for the Acquisition, we need an affirmative
vote of holders of a majority of the outstanding shares of Common Stock. Whether or not you plan to attend the
special meeting of stockholders, please take the time to vote by completing the enclosed proxy card and returning it in
the pre-addressed envelope provided or following the telephone or Internet voting instructions set forth on the
enclosed proxy card. If you hold your shares of Common Stock through a broker or other custodian, please follow the
voting instructions that the applicable institution provides to you.

Clay H. Kiefaber

President and Chief Executive Officer
Neither the U.S. Securities and Exchange Commission (the “SEC”), nor any state securities regulatory agency has
approved or disapproved the transaction, passed upon the merits or fairness of the transaction or passed upon the

adequacy or accuracy of the disclosure in this document. Any representation to the contrary is a criminal offense.

This proxy statement is dated , 2011, and is first being mailed to stockholders on or about ,2011.
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COLFAX CORPORATION

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD ON , 2011

To Our Stockholders:

A special meeting of stockholders of Colfax Corporation, a Delaware corporation (‘“Colfax”), will be held at
local time, on , 2011 at our corporate headquarters located at 8170 Maple Lawn Boulevard, Suite 180, Fulton,
Maryland 20759, to consider and vote upon the proposals listed below.

>

Proposal To approve (i) the issuance to the BDT Investor of 14,756,945 shares of Common Stock and 13,877,552
No. I: shares of Series A Preferred Stock, in accordance with the terms of the BDT Purchase Agreement to fund

a portion of the Acquisition and (ii) the issuance of shares of our Common Stock upon conversion of such
Series A Preferred Stock.

Proposal To approve the issuance of 2,170,139 shares of Common Stock to Mitchell P. Rales, 2,170,139 shares of
No. 2: Common Stock to Steven M. Rales and 1,085,070 shares of Common Stock to Markel in accordance with
the terms of the Other Purchase Agreements to fund a portion of the Acquisition.

Proposal ~ To approve the issuance of up to 20,832,469 shares of Common Stock as part consideration for the
No. 3: Acquisition in accordance with the terms of the Implementation Agreement.

Proposal To approve an amendment and restatement of our Certificate of Incorporation to (i) increase the number of

No. 4: shares of authorized capital stock from 210,000,000 to 420,000,000, comprised of an increase in Common
Stock from 200,000,000 to 400,000,000 shares and an increase in preferred stock from 10,000,000 to
20,000,000 shares and (ii) make other changes to the Certificate of Incorporation to set forth certain rights
of the BDT Investor to be granted in connection with the BDT Investment, including provisions that require
the approval of the BDT Investor in order for us to take certain corporate actions and to provide the BDT
Investor with the right to nominate up to two members of the Board of Directors depending on its beneficial
ownership of Colfax securities from time to time.

Proposal To adjourn or postpone the special meeting to a later date or time, if necessary or appropriate, to solicit
No. 5: additional proxies in the event there are insufficient votes at the time of such adjournment or
postponement to approve the other proposals.

The approval of Proposals No. 1, No. 2, No. 3 and No. 4 is required for the issuance of the Securities described in this
proxy statement. Since the issuance of the Acquisition Shares and proceeds from the issuance of the Investor
Securities will be used to fund in part the Acquisition, the approval of each of Proposal No. 1, No. 2, No. 3 and No. 4
is also a condition to the Acquisition.

The Acquisition and the Investments are conditioned on each other: unless we complete the Investments, we will not
complete the Acquisition and unless we complete the Acquisition we will not complete the Investments.
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We may postpone or adjourn the special meeting if (i) there are insufficient shares of Common Stock present or
represented by a proxy at the special meeting to conduct business at the special meeting, (ii) we are required to
postpone or adjourn the special meeting by applicable law or regulation or a request from the SEC or its staff, or (iii)
we determine in good faith (after consultation with outside legal counsel) that it is necessary or appropriate to
postpone or adjourn the special meeting in order to give our stockholders sufficient time to evaluate any information
or disclosure that we have sent to our stockholders or otherwise made available to our stockholders by issuing a press
release, filing materials with the SEC or otherwise. We may also adjourn or postpone the meeting to solicit additional
proxies upon approval of Proposal No. 5.

The close of business on , 2011 has been fixed as the record date for determining those Colfax stockholders
entitled to vote at the special meeting. Accordingly, only stockholders of record at the close of business on that date
are entitled to notice of, and to vote at, the special meeting or any adjournment or postponement of the special
meeting.

Our Board of Directors unanimously recommends that you vote “FOR” each of the above proposals. Messrs. Rales and
each member of our Board of Directors has advised us that they intend to vote all of the shares of Common Stock
which they hold, directly or indirectly, in favor of the above proposals.

Your vote is very important. Whether or not you plan to attend the special meeting, please submit your proxy
promptly by telephone or via the Internet in accordance with the instructions on the accompanying proxy card, or by
completing, dating and returning your proxy card in the enclosed envelope. If you hold your shares of Common Stock
through a broker, bank or other nominee, please follow the voting instructions that the applicable institution provides
to you.

By order of Colfax’s Board of Directors

A. Lynne Puckett
Corporate Secretary
Fulton, Maryland
,2011
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QUESTIONS AND ANSWERS

The following questions and answers are intended to address briefly some commonly asked questions regarding the

special meeting, the issuance of the Securities and the other transactions contemplated by the Implementation

Agreement entered into with Charter and the Purchase Agreements entered into with each of the BDT Investor,

Mitchell P. Rales, Steven M. Rales and Markel. These questions and answers may not address all questions that may

be important to you as a Colfax stockholder. Please refer to the more detailed information contained elsewhere in this

proxy statement, the annexes to this proxy statement and the documents referred to in this proxy statement, which you
should read carefully. See “Where You Can Find More Information” beginning on page 311.

Except as otherwise noted, references in this proxy statement to “Colfax,” the “Company,” “we,” “us,” and “our” refer to the
business of Colfax Corporation and its subsidiaries, and references in this proxy statement to “Charter” refer to the

business of Charter International plc and its subsidiaries.

Q: Why am I receiving these materials?

A:We are sending you this proxy statement and the enclosed proxy card in connection with a special meeting of our
stockholders, which will take place on , 2011, starting at , local time, at our corporate headquarters
located at 8170 Maple Lawn Boulevard, Suite 180, Fulton, Maryland 20759. As a stockholder, you are invited to
attend the special meeting and are entitled and requested to vote on the proposals described in this proxy statement.

Q: Who is entitled to vote at the special meeting?

A:You are entitled to vote at the special meeting if you owned shares of Common Stock as of the close of business
on , 2011, the record date for the special meeting. You will have one vote for each share of Common Stock
that you owned as of the record date. As of the record date there were shares of Common Stock outstanding
and entitled to vote. The presence in person or represented by proxy of stockholders possessing a majority of the
shares of Common Stock entitled to vote as of the record date of the special meeting will constitute a quorum for
the purpose of considering the proposals.

Q: Why is Colfax holding the special meeting?

A:On September 12, 2011, we entered into the Implementation Agreement and the Purchase Agreements in
connection with the Acquisition and the Investments. We entered into the Implementation Agreement with Charter
to purchase the entire issued and to be issued share capital of Charter. Pursuant to the terms of the Acquisition,
Charter’s shareholders will be entitled to receive for each ordinary share of Charter 730 pence in cash and 0.1241
newly issued shares of our Common Stock. Accordingly, we will issue up to 20,832,469 shares of Common Stock
as part of the consideration to Charter’s shareholders.

In addition, we entered into the BDT Purchase Agreement with the BDT Investor, pursuant to which we agreed to sell
to the BDT Investor (i) 14,756,945 shares of our Common Stock and (ii) 13,877,552 shares of newly created Series A
Preferred Stock, for an aggregate of $680 million. Also on September 12, 2011, we entered into the Other Purchase
Agreements with each of Mitchell P. Rales, Steven M. Rales and Markel, pursuant to which we agreed to sell to (a)
Mitchell P. Rales 2,170,139 shares of our Common Stock for $50 million, (b) Steven M. Rales 2,170,139 shares of
our Common Stock for $50 million and (c¢) Markel 1,085,070 shares of our Common Stock for $25 million. The
purchase price for the shares of Common Stock to be sold to the BDT Investor and the Other Investors in the
Investments is $23.04 per share, being the closing price of our Common Stock on September 9, 2011, which was the
last business day prior to the execution of the Purchase Agreements. The purchase price for the shares of Series A
Preferred Stock to be sold to the BDT Investor in the BDT Investment is $24.50 per share and the initial conversion
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price is $27.93 per share, subject to adjustment.

15
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At our special meeting, stockholders are being asked to approve the issuance of the BDT Shares to the BDT Investor
(including the issuance of shares of Common Stock upon conversion of the shares of Series A Preferred Stock to be
issued in the BDT Investment) and the issuance of the Other Shares to Messrs. Rales and Markel in accordance with
the terms of the Purchase Agreements as well as the issuance of the Acquisition Shares as partial consideration for the
Acquisition. Our stockholders are also being asked to approve an amendment and restatement of our Certificate of
Incorporation, referred to as the Amended and Restated Certificate of Incorporation, to increase the number of
authorized shares of our Common Stock and preferred stock and to provide the BDT Investor certain approval rights
and director nomination rights in Colfax.

Q: Why is Colfax making the Acquisition?

A: A number of strategic advantages are expected from the proposed combination of Colfax and Charter. We believe
the Acquisition would complement our stated strategy which, in addition to driving organic growth, includes
pursuing value-creating acquisitions within our served markets, and adding complementary growth platforms to
provide scale and revenue diversity. We consider Charter to be a leading player in key markets with an attractive
business mix and strong technological capabilities that fits well with our acquisition criteria. We believe that the
Acquisition would accelerate our growth strategy and enable Colfax to become a multi-platform business with a
strong global footprint. Charter’s air and gas handling business ("Howden") would extend our existing fluid
handling platform, and Charter’s welding, cutting and automation ("ESAB") business would establish a new growth
platform. We believe that the Acquisition will improve our business profile by providing a meaningful recurring
revenue stream as well as considerable exposure to emerging markets, allowing the combined company to benefit
from strong secular growth drivers and provide a balance of short and long cycle businesses. We also believe that,
following the Acquisition, there are significant upside opportunities from applying our established management
techniques to improve both margin and return on invested capital. The Acquisition is expected to provide a
platform for additional acquisitions in the fragmented welding and air handling markets. It is also expected to be
significantly accretive to earnings and to provide double digit returns on invested capital within three to five years.

Q: Why is Colfax entering into the Investments?

A:We will use the proceeds from the sale of the Investor Securities to fund in part the cash consideration payable in
the Acquisition. We expect to complete the sale of the Investor Securities to the Investors six business days after
the Acquisition becomes wholly unconditional or effective in accordance with the terms of the Implementation
Agreement.

16
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Q:Do any executive officers or directors of Colfax have interests in the transactions contemplated by the Purchase
Agreements and Implementation Agreement that may be different from, or in addition to, those of other
stockholders?

A:Pursuant to the MPR Purchase Agreement and SMR Purchase Agreement, Mitchell P. Rales, Chairman of our
Board of Directors, and his brother Steven M. Rales, will acquire 2,170,139 and 2,170,139 shares of Common
Stock, respectively, and, when aggregated with their current holdings, will own 11,315,749 and 11,315,749 shares
of our outstanding Common Stock, respectively, which will represent approximately 13.37% and 13.37% of our
outstanding Common Stock, respectively (representing approximately 11.69% and 11.69% of the total voting
power of Colfax, respectively), after giving effect to the issuance of the Securities in the Investments and the
Acquisition, assuming we acquire Charter’s entire fully-diluted share capital in the Acquisition. In addition, under
the Amended and Restated Certificate of Incorporation to be filed with the Secretary of State of Delaware
immediately prior to closing of the Investments, the replacement of Mitchell P. Rales as Chairman of the Board of
Directors would be subject to the written consent of the BDT Investor for so long as the BDT Investor and certain
permitted transferees of the BDT Shares beneficially own, in the aggregate, at least 50% of the Series A Preferred
Stock issued to the BDT Investor under the BDT Purchase Agreement. Pursuant to the Markel Purchase
Agreement, Markel will acquire 1,085,070 shares of Common Stock, representing approximately 1.28% of our
outstanding Common Stock after giving effect to the issuance of the Securities in the Investments and the
Acquisition, assuming we acquire Charter’s entire fully-diluted share capital in the Acquisition. Tom Gayner, a
member of our Board of Directors, is the President and Chief Investment Officer of Markel.

Given our relationship with each of the Other Investors, we formed the Special Committee to review the terms of the
Other Investment. The Special Committee met separately on numerous occasions and was afforded the opportunity to
discuss the terms of the Other Investment with the benefit of input from financial and legal advisors. The Special
Committee unanimously approved the proposed investments by each of the Other Investors, having determined that
the terms of the Other Investment were appropriate under the circumstances. The Other Investment was also approved
by our disinterested directors pursuant to our corporate policy regarding related person transactions. In addition, the
BDT Investment and Other Investment were unanimously approved by our Board of Directors.

Q: What are the amendments to Colfax’s Certificate of Incorporation under the Amended and Restated Certificate of
Incorporation and what does the Certificate of Designations provide?

A:Immediately prior to the closing of the transactions contemplated by the Purchase Agreements and Implementation
Agreement, we will file with the Secretary of State of the State of Delaware:

ean Amended and Restated Certificate of Incorporation, in the form attached as Annex VI to this proxy statement,
which will, among other things, (i) increase the number of shares of our authorized capital stock from 210,000,000
to 420,000,000, comprised of an increase in Common Stock from 200,000,000 to 400,000,000 shares and an
increase in preferred stock from 10,000,000 to 20,000,000 shares and (ii) provide the BDT Investor with certain
approval and director nomination rights in Colfax; and

e a certificate of designations of Series A Perpetual Convertible Preferred Stock, referred to as the Certificate of
Designations, in the form attached as Annex VII to this proxy statement, which sets out the rights, preferences,
privileges and restrictions of the Series A Preferred Stock. The 13,877,552 shares of Series A Preferred Stock to be
issued to the BDT Investor under the BDT Purchase Agreement will carry certain preferred voting, dividend,
liquidation and other rights as set forth in the Certificate of Designations and the Amended and Restated Certificate
of Incorporation.

Q: What rights will the BDT Investor receive pursuant to the Amended and Restated Certificate of Incorporation and
the Certificate of Designations?
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A: In connection with the BDT Investment, the BDT Investor will be granted certain rights in respect of
Colfax under the Amended and Restated Certificate of Incorporation, which we will file with the Secretary
of State of the State of Delaware immediately prior to closing of the transactions contemplated by the
Purchase Agreements and the Implementation Agreement. Such rights include:

®Board nomination rights. The BDT Investor will have the right to exclusively nominate for election to our Board of
Directors and certain of its committees (i) 2 of 11 directors for so long as the BDT Investor and certain permitted
transferees of the BDT Shares beneficially own, in the aggregate, more than 20% of our outstanding Common Stock
and (ii) 1 of 10 directors for so long as the BDT Investor and certain permitted transferees of the BDT Shares
beneficially own, in the aggregate, equal to or less than 20% but more than 10% of our outstanding Common Stock;
in each case calculated in accordance with the Amended and Restated Certificate of Incorporation and subject to
applicable law and NYSE Listed Company Manual rules (“NYSE Rules”);
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® Voting and approval rights. So long as the BDT Investor and certain permitted transferees of the BDT Shares
beneficially own, in the aggregate, at least 50% of the Series A Preferred Stock purchased by the BDT Investor, the
BDT Investor’s written consent will be required in order for us to take certain corporate actions, including (i) the
incurrence of certain indebtedness, (ii) the issuance of any shares of preferred stock, (iii) any change to our dividend
policy or the declaration or payment of any dividend or distribution on any of our stock ranking subordinate or
junior to the Series A Preferred Stock (including the Common Stock) under certain circumstances, (iv) any
voluntary liquidation, dissolution or winding up of Colfax, (iv) any change in our independent auditor, (v) the
election of anyone other than Mitchell P. Rales as Chairman of the Board of Directors, (vi) any acquisition of
another entity or assets for a purchase price exceeding 30% of our equity market capitalization, (vii) certain
mergers, consolidations, reclassifications, joint ventures, dispositions or similar transactions, (viii) any amendments
to our organizational or governing documents, including the Amended and Restated Certificate of Incorporation and
our Bylaws; and (ix) any change in the size of our Board of Directors.

In addition, the Series A Preferred Stock to be issued to the BDT Investor under the BDT Purchase Agreement will be
convertible into shares of Common Stock and carry certain preferred voting, dividend, liquidation, pre-emptive and
other rights as set forth in the Certificate of Designations to be filed with the Secretary of State of the State of
Delaware prior to closing of the transactions contemplated by the Purchase Agreements and the Implementation
Agreement. Among other things, the Certificate of Designations provides that holders of the Series A Preferred Stock
are entitled to receive cumulative cash preferred dividends, payable quarterly, at a per annum rate of 6% of the
liquidation preference (defined as $24.50, subject to customary anti-dilution adjustments, the “Liquidation Preference”),
provided that the dividend rate shall be increased to a per annum rate of 8% if we fail to pay the full amount of any
dividend required to be paid on such shares until the date that full payment is made. In addition to the voting and
approval rights to be granted to the BDT Investor under the Amended and Restated Certificate of Incorporation, as set
forth above, the Certificate of Designations provides that any amendment to our organizational documents, including
the Amended and Restated Certificate of Incorporation and our Bylaws, that would adversely affect the rights of the
Series A Preferred Stock will require the approval of more than 50% of the shares of the Series A Preferred Stock.

The initial conversion price of the Series A Preferred Stock is $27.93, which is subject to adjustment in customary
circumstances. At the initial conversion price, the 13,877,552 shares of Series A Preferred Stock to be issued to the
BDT Investor are convertible into 12,173,291 shares of Common Stock. The Series A Preferred Stock entitles it
holder to vote on an as-converted basis on all matters submitted to the holders of the Common Stock, voting together
as a single class. Immediately after the issuance of the Securities in the Investments and the Acquisition, the BDT
Investor will own approximately 27.8% of the voting power of Colfax, assuming we acquire Charter’s entire
fully-diluted share capital in the Acquisition.

Q: What other agreements has Colfax entered into, or is Colfax entering into, in connection with the transactions
contemplated by the Purchase Agreements and the Acquisition?

A: In connection with the Purchase Agreements we will be entering into the following agreements:

eregistration rights agreements (the “Registration Rights Agreements”) with each of (i) the BDT Investor (the “BDT
Registration Rights Agreement”), attached as Annex VIII to this proxy statement, (ii) Mitchell P. Rales (the “MPR
Registration Rights Agreement), attached as Annex IX to this proxy statement, (iii) Steven M. Rales (the “SMR
Registration Rights Agreement”), attached as Annex X to this proxy statement, and (iv) Markel (the “Markel
Registration Rights Agreement”), attached as Annex XI to this proxy statement, pursuant to which we will file a
registration statement covering the resale of Common Stock issued to the Investors under the Purchase Agreements
or upon conversion of the Series A Preferred Stock issued to the BDT Investor under the BDT Purchase Agreement
and the Investors will have demand registration rights and piggyback registration rights under certain circumstances.

19



Edgar Filing: Colfax CORP - Form PRER14A

20



Edgar Filing: Colfax CORP - Form PRER14A

With respect to the Acquisition, we have entered into:

ethe Implementation Agreement with Charter, attached as Annex I to this proxy statement, pursuant to which we will
acquire by way of a court-sanctioned scheme of arrangement, or if we elect, by way of a takeover offer for, the
entire issued and to be issued share capital of Charter for 730 pence in cash and 0.1241 newly issued shares of
Common Stock per Charter ordinary share; and

ea credit agreement (the “Credit Agreement”), attached as Annex XII to this proxy statement, with certain of our
subsidiaries, Deutsche Bank AG New York Branch, as administrative agent, collateral agent, swing line lender and
L/C issuer, Deutsche Bank Securities Inc. and HSBC Securities (USA) Inc., as joint lead arrangers and book
managers, and the lenders identified therein with respect to credit facilities to be provided to us and certain of our
subsidiaries.

In addition, each of Mitchell P. Rales, Chairman of our Board of Directors and a current beneficial owner of
approximately 21.0% of our Common Stock, and Steven M. Rales, a current beneficial owner of approximately 21.0%
of our Common Stock entered into:

evoting agreements with the BDT Investor, attached as Annex XV and Annex XVI to this proxy statement, pursuant
to which Messrs. Rales agreed to vote the Common Stock held by them in favor of the BDT Investment and
Amended and Restated Certificate of Incorporation; and

evoting agreements with Charter, attached as Annex XIII and Annex XIV to this proxy statement, pursuant to which
Messrs. Rales agreed to vote the Common Stock held by them in favor of the issuance of securities to be issued as
partial consideration for the Acquisition.
Q: What am I being asked to vote on?
A: You are being asked to vote to:
eapprove the issuance of the BDT Shares to the BDT Investor in accordance with the terms of the BDT Purchase
Agreement and the issuance of shares of our Common Stock upon conversion of the shares of Series A Preferred

Stock to be issued to the BDT Investor, referred to in this proxy statement as Proposal No. 1;

eapprove the issuance of the Other Shares to Mitchell P. Rales, Steven M. Rales and Markel in accordance with the
terms of the Other Purchase Agreements, referred to in this proxy statement as Proposal No. 2;

eapprove the issuance of the Acquisition Shares as partial consideration in the Acquisition, referred to in this proxy
statement as Proposal No. 3;
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eapprove the Amended and Restated Certificate of Incorporation to (i) increase the number of shares of our
authorized capital stock from 210,000,000 to 420,000,000, comprised of an increase in our Common Stock from
200,000,000 to 400,000,000 shares and an increase in our preferred stock from 10,000,000 to 20,000,000 shares and
(i1) make other changes to our Certificate of Incorporation to set forth certain rights of the BDT Investor to be
granted in connection with the BDT Investment, including provisions that require the approval of the BDT Investor
in order for us to take certain corporate actions and to provide the BDT Investor with the right to nominate up to
two members of the Board of Directors depending on its beneficial ownership of Colfax securities from time to
time, referred to in this proxy statement as Proposal No. 4; and

eadjourn or postpone the special meeting to a later date or time, if necessary or appropriate, to solicit additional
proxies in the event there are insufficient votes at the time of such adjournment or postponement to approve the
other proposals, referred to in this proxy statement as Proposal No. 5.

Q: Why is Colfax seeking stockholder approval of the issuance of the Securities as described in Proposal No. 1,
Proposal No. 2 and Proposal No. 3?

A:We are subject to the listing requirements of the New York Stock Exchange (“NYSE”) because our Common Stock is
listed on the NYSE. These rules, which apply to the proposed issuance of the Securities, require stockholder
approval for an issuance of Common Stock, or securities convertible into Common Stock, (i) in a transaction or
series of related transactions equal to or greater than 20% of our Common Stock outstanding before the issuance of
the additional securities at a price, or having a conversion price, less than the greater of book or market value of the
Common Stock or (ii) to a director, officer or substantial security holder of Colfax if the Common Stock to be
issued is greater than 1% of our Common Stock outstanding before such issuance. The Securities to be issued
represent greater than 20% of our outstanding Common Stock and the Other Investment involves the issuance of
greater than 1% of our Common Stock to a director and substantial security holders of Colfax. Therefore, under the
NYSE Rules, shareholder approval is required for the issuance of the Securities.

Q: Why is Colfax seeking stockholder approval of the Amended and Restated Certificate of Incorporation as described
in Proposal No. 4?

A:We do not currently have sufficient authorized shares of preferred stock to complete the issuance of the Series A
Preferred Stock to the BDT Investor as described in Proposal No. 1. To issue the Series A Preferred Stock to the
BDT Investor, we need to increase the number of shares of our preferred stock authorized for issuance under our
Certificate of Incorporation. It is a condition to the completion of the Investments and Implementation Agreement
that our stockholders approve Proposal No 4. We have proposed increasing the authorized number of shares of
preferred stock from 10,000,000 to 20,000,000 shares to permit the issuance of the Series A Preferred Stock to the
BDT Investor pursuant to the BDT Purchase Agreement. In addition, we have proposed increasing the number of
shares of our Common Stock from 200,000,000 to 400,000,000 shares to provide for additional authorized shares of
Common Stock to issue in the future. The additional shares may be issued for various purposes without further
stockholder approval, except to the extent required by applicable NYSE Rules. The purposes may include raising
capital, providing equity incentives to employees, officers, directors or consultants, establishing strategic
relationships with other companies, expanding our business or product lines through the acquisition of other
businesses or products and other corporate purposes. In addition, it is a condition to the completion of the
transactions contemplated by the BDT Purchase Agreement that our stockholders approve other changes to our
Certificate of Incorporation in order to provide the BDT Investor certain approval rights and director nomination
rights.
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Q: What quorum and vote is required in connection with each of the proposals?

A: A quorum, consisting of the holders of a majority of the shares of our Common Stock entitled to vote as of the
record date of the special meeting, must be present in person or represented by proxy before any action may be
taken at the special meeting. Abstentions and broker non-votes will be treated as shares that are present for
purposes of determining the presence of a quorum.

The affirmative vote of the majority of shares of Common Stock present or represented by proxy at the special
meeting and entitled to vote is necessary to approve each of Proposals No. 1, No. 2, No. 3 and Proposal No. 5. The
affirmative vote of the holders of a majority of the outstanding shares of Common Stock entitled to vote is necessary
to approve Proposal No. 4.

The approval of Proposals No. 1, No. 2, No. 3 and No. 4 is required for the issuance of the Securities described in this
proxy statement. Since the issuance of the Acquisition Shares and proceeds from the issuance of the Investor
Securities will be used to fund in part the Acquisition, the approval of each of Proposals No. 1, No. 2, No. 3 and No. 4
is a condition to the Acquisition.

Q: What happens if only one, two or three of Proposal No. 1, Proposal No. 2, Proposal No. 3 or Proposal No. 4 (but
not all four) are approved by Colfax’s stockholders at the special meeting or adjournment thereof?

A:If proposals No. 1, No. 2, No. 3 and No. 4 are not approved, we will not consummate the Investments or
Acquisition as described in this proxy statement. The approval of Proposals No. 1, No. 2, No. 3 and No. 4 is
required for the issuance of the Securities described in this proxy statement. Since the issuance of the Acquisition
Shares and proceeds from the issuance of the Investor Securities will be used as partial consideration for and to
fund in part the Acquisition of Charter, the approval of each of Proposals No. 1, No. 2, No. 3 and No. 4 is a
condition to the Acquisition.

Q: Am I being asked to vote to approve the Acquisition?

A:No. However, the Acquisition Shares will be issued to the shareholders of Charter as partial consideration for the
Acquisition and the proceeds received from the issuance of the Investor Securities to the BDT Investor and Other
Investors will be used to fund in part the Acquisition, so approval of each of Proposal No. 1, Proposal No. 2,
Proposal No. 3 and Proposal No. 4 is required for us to complete the Acquisition. This will be the only opportunity
for our stockholders to consider and vote upon the transactions contemplated in connection with the Acquisition.

Q: Are there any risks in undertaking (or not undertaking) the transactions contemplated by the
Implementation Agreement and the Purchase Agreements?

A:Yes. In evaluating the issuance of the Securities and the other transactions contemplated by the Implementation
Agreement and Purchase Agreements, including the Acquisition, you should carefully consider the factors
discussed in the section of this proxy statement entitled “Risk Factors” beginning on page 32.
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Q: What are the conditions to completing the Acquisition?

A:The Implementation Agreement contains conditions to each party’s obligations, and includes the condition that we
have received stockholder approval for the issuance of the Investor Securities pursuant to the Purchase Agreements.
In addition, since the Acquisition Shares will be issued to the shareholders of Charter as partial consideration under
the Acquisition and the proceeds received from the issuance of the Investor Securities to the BDT Investor and
Other Investors will be used to partially fund the Acquisition, approval of the matters set out in each of Proposal
No. 1, Proposal No. 2, Proposal No. 3 and Proposal No. 4 is required for us to complete the Acquisition.

Q: What are the conditions to completing the transactions contemplated by the Purchase Agreements?

A:The BDT Purchase Agreement contains conditions to each party’s obligations, and includes the approval by Colfax’s
stockholders of the matters set out in Proposal No. 1 and Proposal No. 4 at the special meeting.

The Other Purchase Agreements each contain conditions customary for transactions such as those contemplated by the
Other Purchase Agreements, and include the approval by Colfax’s stockholders of the matters set out in Proposal No. 2
and Proposal No. 4 at the special meeting.

Q: How will my vote affect the composition of Colfax’s Board of Directors?

A:If Proposal No. 1 and Proposal No. 4 are approved by our stockholders at the special meeting and the transactions
contemplated by the BDT Purchase Agreements are subsequently completed, effective as of the closing of the
issuance of the BDT Shares to the BDT Investor, the number of authorized directors will be increased from 9 to 11
and the BDT Investor will have the right to exclusively nominate for election 2 of 11 directors to serve as members
of our Board of Directors and certain of its committees (subject to applicable law and NYSE Rules) pursuant to the
Amended and Restated Certificate of Incorporation. Our Board of Directors may elect persons to fill the two newly
created directorships without stockholder approval, until a successor is elected and qualified at our next annual
meeting of stockholders. Any such appointment will be made by our Board of Directors in compliance with
applicable law and the NYSE Rules.

Q: How does Colfax’s Board of Directors recommend that I vote on each of the proposals?

A:Our Board of Directors unanimously recommends that you vote (i) “FOR” Proposal No. 1 to approve the issuance of
the BDT Shares to the BDT Investor in accordance with the terms of the BDT Purchase Agreement (and the
issuance of shares of our Common Stock upon conversion of the shares of Series A Preferred Stock to be issued in
the BDT Investment), (ii) “FOR” Proposal No. 2 to approve the issuance of the Other Shares to the Other Investors in
accordance with the terms of the Other Purchase Agreements; (iii) “FOR” Proposal No. 3 to approve the issuance
of the Acquisition Shares as partial consideration in the Acquisition, (iv) “FOR” Proposal No. 4 to approve the
Amended and Restated Certificate of Incorporation and (v) “FOR” Proposal No. 5 to adjourn or postpone the special
meeting to a later date or time, if necessary or appropriate, to solicit additional proxies in the event there are
insufficient votes at the time of such adjournment or postponement to approve the other proposals.

Q: What happens if I do not vote?
A:Proposal No. 4 requires the affirmative vote of a majority of the outstanding shares of our Common Stock entitled
to vote thereon. Because the approval of Proposal No. 1, Proposal No. 2, Proposal No. 3 and Proposal No. 4 are

required to consummate the Acquisition, failure to vote on Proposal No. 4 is effectively a vote against the issuance
of the Securities and the Acquisition.

25



Edgar Filing: Colfax CORP - Form PRER14A

26



Edgar Filing: Colfax CORP - Form PRER14A

In addition, the failure to vote on these proposals, by failing to either submit a proxy or attend the special meeting if
you are a stockholder of record, may make it more difficult to establish a quorum, consisting of the holders of a
majority of the shares of Common Stock entitled to vote at the special meeting.

Q: What happens if I abstain?

A: If you execute and return your proxy card or submit a proxy by telephone or via the Internet and vote
“ABSTAIN” or if you vote “ABSTAIN” at the special meeting, this will have the same effect as voting against
each of the proposals. Abstentions will be treated as shares that are present for purposes of determining the
presence of a quorum.

Because the approval of Proposal No. 1, Proposal No. 2, Proposal No. 3 and Proposal No. 4 are required to
consummate the Acquisition, voting “ABSTAIN” on Proposal No. 1, Proposal No. 2, Proposal No. 3 or Proposal No. 4
is effectively a vote against the issuance of the Securities and Acquisition of Charter.

Q: What is the difference between holding shares as a stockholder of record and as a beneficial owner?

A:Most of our stockholders hold their shares through a broker, bank or other nominee rather than directly in their own
name. As summarized below, there are some distinctions between shares held of record and those owned
beneficially.

¢ Stockholder of Record—If your shares are registered directly in your name with our transfer agent, Registrar and
Transfer Company, you are considered the stockholder of record with respect to those shares and these proxy
materials are being sent directly to you by us. As the stockholder of record, you have the right to grant your voting
proxy directly to us or to vote in person at the special meeting. After carefully reading and considering the
information contained in this proxy statement, if you are the stockholder of record, please submit your proxy by
telephone or via the Internet in accordance with the instructions set forth in the enclosed proxy card, or fill out, sign
and date the proxy card, and then mail your signed proxy card in the enclosed prepaid envelope as soon as possible
so that your shares may be voted at the special meeting.

¢ Beneficial Ownership—If your shares are held in a brokerage account or by a bank or other nominee, you are
considered the beneficial owner of shares held in “street name,” and these proxy materials are being forwarded to you
by your broker, bank or other nominee who is considered the stockholder of record with respect to those shares. As
the beneficial owner, you have the right to direct your broker, bank or other nominee on how to vote and are also
invited to attend the special meeting. However, since you are not the stockholder of record, you may not vote these
shares in person at the special meeting unless you request a legal proxy from your broker, bank or other nominee.
Your broker, bank or other nominee has enclosed a voting instruction card with this proxy statement for you to use
in directing such institution regarding how to vote the shares you beneficially own.

See “The Special Meeting—How to Vote Your Shares” beginning on page 25.
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Q: If my shares are held in “street name” by my broker, will my broker vote my shares for me?

A:If your shares are held in street name, your broker may, under certain circumstances, vote your shares. Certain
brokerage firms have authority to vote a client’s unvoted shares on some “routine” matters but cannot vote a client’s
unvoted shares on “non-routine” matters. Proposals No. 1, No. 2, No. 3 and No. 4 are considered “non-routine” matters
under exchange rules applicable to certain brokerage firms. If you do not give voting instructions to your broker on
a “non-routine” matter, your shares may constitute “broker non-votes.” A broker non-vote occurs on a matter when a
broker returns an executed proxy but indicates that it does not have discretionary authority to vote on that matter
and has not received instructions from the beneficial owner. Broker non—votes are not deemed to be votes cast and,
therefore, are not included in the tabulation of the voting results on these proposals.

You should instruct your broker to vote your shares. If you do not instruct your broker, your broker may not have the
authority to vote your shares for any of the proposals at the special meeting.

Please check with your broker and follow the voting procedures your broker provides. Your broker will advise you
whether you may submit voting instructions by telephone or via the Internet. See “The Special Meeting—Quorum and
Required Votes” and “The Special Meeting—Abstentions and Broker ‘Non-Votes’.”

Q: How can I vote my shares in person at the special meeting?

A:Shares held directly in your name as the stockholder of record may be voted in person at the special meeting. If you
choose to do so, please bring the enclosed proxy card or proof of identification to the meeting. Even if you plan to
attend the special meeting, we recommend that you vote your shares in advance so that your vote will be counted if
you later decide not to attend the special meeting. If you hold your shares in “street name,” you must request a legal
proxy from your broker, bank or other nominee in order for you to vote at the special meeting.

Q: How can I vote my shares without attending the special meeting?

A:If you do not plan to attend the special meeting, we request that you vote your shares as promptly as possible. If
you are the stockholder of record, you may mark your votes, date, sign and return the enclosed proxy card.

For shares held in “street name,” you may vote your shares by submitting voting instructions to your broker, bank or
other nominee. A voting instruction card will be provided by your broker, bank or other nominee. For shares held in
“street name,” you may be eligible to vote by telephone or via the Internet if your broker, bank or other nominee
participates in the proxy voting program provided by Broadridge. Instructions for voting by telephone or via the
Internet, if available, will be provided by your broker, bank or other nominee.

Q:May I change my vote after I have submitted a proxy by telephone or via the Internet or mailed my signed proxy
card?

A:Yes. You may change your vote at any time before your proxy is voted at the special meeting. You can do this in
several ways. If you hold your shares as a stockholder of record, you can send a written notice stating that you want
to revoke your proxy, or you can complete and submit a new proxy card, in either case dated later than the prior
proxy card relating to the same shares. You must submit your notice of revocation or your new proxy card to A.
Lynne Puckett, Corporate Secretary of Colfax at Colfax Corporation, 8170 Maple Lawn Boulevard, Suite 180,
Fulton, Maryland, Attention: Corporate Secretary.
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You can also attend the special meeting and vote in person. Simply attending the special meeting, however, will not
revoke your proxy; you must vote at the special meeting to revoke your proxy if you have not previously revoked your

proxy.

You can also change your vote by submitting a proxy at a later date by telephone or via the Internet, if you have
previously voted by telephone or via the Internet in connection with the special meeting, in which case your
later-submitted proxy will be recorded and your earlier proxy revoked.

If your shares are held in “street name” and you have instructed your broker, bank or other nominee to vote your shares,
the preceding instructions do not apply, and you must follow the voting procedures received from your broker, bank
or other nominee to change your vote.

Q: If I want to attend the special meeting, what do I do?

A:You should come to our corporate headquarters located at 8170 Maple Lawn Boulevard, Suite 180, Fulton,
Maryland 20759 at , local time, on , 2011. Stockholders of record as of the record date for the
special meeting can vote in person at the special meeting. If your shares are held in “street name,” then you must ask
your broker, bank or other nominee holder how you can vote at the special meeting.

Q: Who is paying for this proxy solicitation?

A:The total expense of this solicitation will be borne by Colfax, including reimbursement paid to brokerage firms and
others for their expenses in forwarding material regarding the special meeting to beneficial owners. Solicitation of
proxies may be made personally or by mail, telephone, internet, e-mail or facsimile by officers and other
management employees of Colfax, who will receive no additional compensation for their services.

Q: Who can help answer my additional questions about the special meeting, the Acquisition, the Implementation
Agreement, the Purchase Agreements and the transactions contemplated by the Implementation Agreement and
Purchase Agreements?

A: If you have questions about the special meeting and the matters to be voted upon, you should contact:

Colfax Corporation.

8170 Maple Lawn Boulevard, Suite 180
Fulton, Maryland 47669

Telephone: (301) 323-9000

Attention: A. Lynne Puckett
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CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS

The information contained in this proxy statement may contain certain statements about Colfax and Charter that are or
may be “forward-looking statements” that is, statements related to future, not past, events, including forward-looking
statements within the meaning of the U.S. Private Securities Litigation Reform Act of 1995. These statements are
based on the current expectations of the management of Colfax and Charter (as the case may be) and are naturally
subject to uncertainty and changes in circumstances and involve risks and uncertainties that could cause actual results
to differ materially from those expressed or implied in such forward-looking statements. Factors that could cause our
results to differ materially from current expectations include, but are not limited to factors detailed in our reports filed
with the U.S. Securities and Exchange Commission (“SEC”) as well as this proxy statement under the caption “Risk
Factors”. In addition, these statements are based on a number of assumptions that are subject to change. The
forward-looking statements contained in the information in this proxy statement may include statements about the
expected effects on Charter and Colfax of the Acquisition, the expected timing and scope of the Acquisition, strategic
options and all other statements in this document other than historical facts. Without limitation, 