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Item 1.01        Entry into a Material Definitive Agreement.

On May 14, 2014, Colfax Corporation (the “Company”) entered into an Incremental Amendment to the Term A-1 facility under its credit agreement,
as amended, by and among the Company, Colfax UK Holdings Ltd, the other subsidiaries of the Company party thereto, the lenders party thereto and
Deutsche Bank AG New York Branch, as administrative agent (the “Incremental Amendment”). Pursuant to the Incremental Amendment, the Company
amended the Term A-1 facility under its credit agreement to increase the borrowing capacity of the Term A-1 facility by $150 million to an aggregate of
$558.7 million, upon the same terms as the existing Term A-1 facility.

The foregoing description of the Incremental Amendment does not purport to be complete and is qualified in its entirety by reference to the full text
of the Incremental Amendment, which is attached hereto as Exhibit 10.1 and is incorporated herein by reference.

Item 5.07 Submission of Matters to a Vote of Security Holders.
 

On May 14, 2014, the Company held its 2014 Annual Meeting of Stockholders (the “Annual Meeting”), at which three proposals were submitted to
the Company’s stockholders. The proposals are described in detail in the Company’s Proxy Statement for the Annual Meeting filed with the Securities and
Exchange Commission (the "SEC") on April 3, 2014 and in the Additional Materials for the Annual Meeting filed with the SEC on April 28, 2014.  The final
results for each proposal are set forth below.
 
Proposal 1:  Election of Directors
 

The Company’s stockholders elected nine directors to the Company’s Board of Directors, to hold office until the next annual meeting of stockholders
and until their respective successors are elected and qualified.  The votes regarding this proposal were as follows:
 

  Votes For  Votes Against  Abstain  Broker non-votes
Mitchell P. Rales  100,176,983  1,794,290  79,427  3,232,265
Steven E. Simms  101,266,122  705,151  79,427  3,232,265
Patrick W. Allender  101,165,360  805,213  80,127  3,232,265
Thomas S. Gayner  100,666,758  1,304,510  79,432  3,232,265
Rhonda L. Jordan  101,359,599  610,859  80,242  3,232,265
Clay H. Kiefaber  100,439,736  1,529,677  81,287  3,232,265
San W. Orr, III  100,316,203  1,654,370  80,127  3,232,265
A. Clayton Perfall  101,406,992  546,276  79,432  3,232,265
Rajiv Vinnakota  101,355,465  614,933  80,302  3,232,265
 
Proposal 2: Ratification of Appointment of Independent Registered Public Accounting Firm
 

The Company’s stockholders ratified the appointment of Ernst & Young LLP as the Company’s independent registered public accounting firm for
the fiscal year ending December 31, 2014.  The votes regarding this proposal were as follows:
 

Votes For  Votes Against  Abstain  Broker non-votes
104,977,895  204,278  100,792  —

 



Proposal 3: Advisory Vote On Executive Compensation

The Company’s stockholders approved, by non-binding advisory vote, the compensation of the Company’s named executive officers. The votes
regarding this proposal were as follows:
 

Votes For  Votes Against  Abstain  Broker non-votes
101,788,519  167,990  94,191  3,232,265

Item 7.01 Regulation FD Disclosure.

Christopher Metz has decided for personal reasons not to join the Company, as previously announced, as a Senior Vice President of Colfax
Corporation and President and CEO Colfax Fluid Handling.  Steve Simms, President and CEO of Colfax Corporation, will continue as the Acting President of
Colfax Fluid Handling during this interim period.



Item 9.01. Financial Statements and Exhibits.

(d)    Exhibits

10.1 Incremental Amendment, dated May 14, 2014, by and among Colfax Corporation, the other subsidiaries of Colfax Corporation party
thereto, the lenders party thereto and Deutsche Bank AG New York Branch, as administrative agent.



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

 

  
  
 COLFAX CORPORATION
  
Date: May 14, 2014 By: /s/ C. Scott Brannan  
 Name: C. Scott Brannan
 Title: Senior Vice President, Finance and Chief Financial Officer
 



EXHIBIT INDEX

10.1 Incremental Amendment, dated May 14, 2014, by and among Colfax Corporation, the other subsidiaries of Colfax Corporation party
thereto, the lenders party thereto and Deutsche Bank AG New York Branch, as administrative agent.



EXECUTION VERSION

INCREMENTAL AMENDMENT (TERM A-1 LOAN)

INCREMENTAL AMENDMENT (TERM A-1 LOAN), (this “Incremental Amendment (Term A-1 Loan)”), dated
as of May 14, 2014, between, among others, COLFAX CORPORATION, a Delaware corporation (the “US Borrower” or “Parent”),
the other US Obligations Guarantors, the financial institutions party hereto as Incremental Term A-1 Lenders (each as defined
below) and DEUTSCHE BANK AG NEW YORK BRANCH, as administrative agent (in such capacity, the “Administrative
Agent”) and DEUTSCHE BANK SECURITIES, INC., BANK OF AMERICA, N.A., CITIBANK, N.A., and HSBC SECURITIES
(USA) INC. as joint lead arrangers and book managers. Unless otherwise defined herein, all capitalized terms used herein and
defined in the Credit Agreement referred to below are used herein as therein defined.

W I T N E S S E T H :

WHEREAS, the US Borrower, Colfax UK Holdings Ltd, a company organized under the laws of England and
Wales, certain Subsidiaries of the Parent, the Lenders (as defined therein) and the Administrative Agent have entered into that
certain Credit Agreement, dated as of September 12, 2011 (as amended as of January 13, 2012, as further amended on February 22,
2013, as further amended on November 7, 2013 and as further amended, restated, supplemented and/or otherwise modified from
time to time, the “Credit Agreement”);

WHEREAS, the US Borrower has hereby notified the Administrative Agent that it is requesting an Incremental
Term A Facility comprised of new Term A-1 Commitments in an aggregate principal amount of $150,000,000 which shall
constitute part of, and be added to, the existing Term A-1 Facility and pursuant to which additional Term A-1 Loans may be made
to the US Borrower, in accordance with Sections 2.14(a) and (e) of the Credit Agreement (the “Incremental Term A-1 Facility”);

WHEREAS, pursuant to Section 2.14(a) of the Credit Agreement, the US Borrower may establish such Incremental
Term A-1 Facility by entering into an amendment with each institution that agrees to provide such Incremental Term A-1 Facility
(each an “Incremental Term A-1 Lender”) and the Administrative Agent;

WHEREAS, each of the Incremental Term A-1 Lenders identified in the signature pages hereto has indicated its
willingness to provide the Incremental Term A-1 Facility on the terms and subject to the conditions herein contained;

NOW, THEREFORE, in consideration of the premises and agreements, provisions and covenants herein contained,
the parties hereto agree as follows:

    



1. Incremental Term A-1 Facility. (a) The Administrative Agent has prepared a schedule (the “Incremental
Term A-1 Facility Schedule”) which sets forth the allocated commitments received by the Administrative Agent from each
Incremental Term A-1 Lender party to this Incremental Amendment (Term A-1 Loan). Subject to paragraph 1(c) below, each
Incremental Term A-1 Lender party to this Incremental Amendment (Term A-1 Loan) hereby severally agrees to provide the new
Term A-1 Commitment set forth opposite its name on the Incremental Term A-1 Facility Schedule and notified to it by the
Administrative Agent (for each such Incremental Term A-1 Lender, its “Incremental Term A-1 Facility Commitment”), with each
such Incremental Term A-1 Facility Commitment to be effective as of the Incremental Effective Date. Each Incremental Term A-1
Facility Commitment provided pursuant to this Incremental Amendment (Term A-1 Loan) shall be subject to all of the terms and
conditions set forth in the Credit Agreement, and prior to the funding of Term A-1 Loans pursuant thereto on the Funding Date
shall collectively constitute a separate and distinct Facility from the existing Term A-1 Facility for all purposes of the Credit
Agreement. The parties hereby agree that on the Funding Date (as defined below), and notwithstanding anything to the contrary
contained in the Credit Agreement, (1) the Term A-1 Facility shall increase by the Incremental Term A-1 Facility effected hereby,
(2) each Incremental Term A-1 Lender shall become a Term A-1 Lender and (3) there shall be an automatic adjustment to the
Applicable Percentage in respect of the Term A-1 Facility of each Term A-1 Lender resulting from the Incremental Term A-1
Facility.

(b)    Subject to paragraph 1(c) below, the Incremental Term A-1 Facility shall, immediately prior to the funding of
Term A-1 Loans by the Incremental Term A-1 Lenders on the Funding Date, (i) become a part of the Term A-1 Commitment for all
purposes of the Credit Agreement and the other Loan Documents and (ii) the Term A-1 Loans funded by the Incremental Term A-1
Lenders on the Funding Date shall be subject to the same Applicable Margin, prepayment provisions, Maturity Date and other
terms and conditions applicable to the Term A-1 Commitment and the Term A-1 Loans under the Credit Agreement and the other
Loan Documents.

(c)    In furtherance of preceding clause (b)(ii), Section 2.07(a) of the Credit Agreement is hereby amended by
inserting the text “(i) increased on the Funding Date (as defined in the Incremental Amendment (Term A-1 Loan) dated May 14,
2014 between, among others, the US Borrower and the Administrative Agent) in accordance with Section 2.14(e) in respect of the
Term A-1 Loans provided on such date and (ii)” immediately preceding the text “reduced as a result of the application of
prepayments” appearing in the parenthetical of the first sentence of Section 2.07(a).

(d)    The Term A-1 Loans with respect to the Incremental Term A-1 Facility shall be available to be drawn in full on
any single Business Day on or after the Incremental Effective Date (the “Funding Date”) subject to the requirements of Sections
2.02, 2.14(a), 2.14(f) and 4.03 of the Credit Agreement provided that, in the event that the Funding Date does not occur on or prior
to May 16, 2014, the Incremental Term A-1 Facility shall be cancelled for all purposes of the Credit Agreement and the other Loan
Documents.
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2. Conditions to Effectiveness. This Incremental Amendment (Term A-1 Loan) shall become effective on
the date (the “Incremental Effective Date”) when each of the following conditions shall have been satisfied:

(i) this Incremental Amendment (Term A-1 Loan) shall have been executed and delivered by the US Borrower,
each other US Obligations Guarantor, each Incremental Term A-1 Lender and the Administrative Agent; and

(i) the Administrative Agent shall have received:

(a)     certified copies of resolutions of the Boards of Directors (or the equivalent governing body) of the US
Borrower and each other US Obligations Guarantor or statements of unanimous written consent in lieu
thereof of each such party approving the matters set forth in this Incremental Amendment (Term A-1 Loan)
and the transactions contemplated herein, and such resolutions or statements, as the case may be, shall be in
form and substance reasonably satisfactory to the Administrative Agent;

(b)    an executed opinion in a form reasonably satisfactory to the Administrative Agent of Allen & Overy
LLP, legal advisers to the Loan Parties on matters of New York law;

(c)    an officer’s certificate of a Responsible Officer of Parent certifying that (1) on the date of request for the
Incremental Term A-1 Facility and the Incremental Effective Date, the conditions in Section 2.14(d) of the
Credit Agreement and Section 4.03 of the Credit Agreement were (or shall be) satisfied, (2) on the
Incremental Effective Date and after giving pro forma effect to the Incremental Term A-1 Facility (and to the
incurrence of Term A-1 Loans to be made pursuant to the Incremental Term A-1 Facility, assuming the
utilization in full of all new Term A-1 Commitments provided pursuant thereto), no Default or Event of
Default shall have occurred and be continuing and (3) the other requirements of Section 2.14(a) of the Credit
Agreement have been complied with in respect of the Incremental Term A-1 Facility; and

(d)    the US Borrower shall have paid all fees and other amounts due and payable to the Administrative
Agent and the Incremental Term A-1 Lenders, including, to the extent invoiced, reimbursement or payment
of reasonable and documented out-of-pocket expenses in connection with this Incremental Amendment
(Term A-1 Loan) and any other out-of pocket expenses of the Administrative Agent, including the reasonable
fees, charges and disbursements of counsel for the Administrative Agent, in each case as required to be paid
or reimbursed pursuant to the Credit Agreement.

3. US Borrower Covenants. By its execution of this Incremental Amendment (Term A-1 Loan), the US
Borrower hereby covenants, and agrees, that (i) the proceeds of the Term
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A-1 Loans with respect to the Incremental Term A-1 Facility shall be used by the US Borrower pursuant to the terms and
provisions of the Credit Agreement, (ii) it shall be liable for all Obligations with respect to the Term A-1 Loans provided pursuant
to the Credit Agreement as amended by this Incremental Amendment (Term A-1 Loan) and (iii) all such Obligations shall be
entitled to the benefit of (x) the guaranty set forth in Article X of the Credit Agreement as, and to the extent, provided therein and
(y) the Collateral Documents as, and to the extent, provided therein and in the Credit Agreement (as amended hereby).

4. Lender Covenants. Each Incremental Term A-1 Lender party to this Incremental Amendment (Term A-1
Loan), to the extent not already a party to the Credit Agreement as a Lender thereunder, (i) confirms that it is an Eligible Assignee,
(ii) confirms that it has received a copy of the Credit Agreement and the other Loan Documents, together with copies of the
financial statements referred to therein and such other documents and information as it has deemed appropriate to make its own
credit analysis and decision to enter into this Incremental Amendment (Term A-1 Loan) and to become a Lender under the Credit
Agreement, (iii) agrees that it will, independently and without reliance upon the Administrative Agent or any other Lender and
based on such documents and information as it shall deem appropriate at the time, continue to make its own credit decisions in
taking or not taking action under the Credit Agreement and the other Loan Documents, (iv) appoints and authorizes the
Administrative Agent and the Collateral Agent to take such action as agent on its behalf and to exercise such powers under the
Credit Agreement and the other Loan Documents as are delegated to the Administrative Agent and the Collateral Agent, as the case
may be, by the terms thereof, together with such powers as are reasonably incidental thereto, (v) agrees that it will perform in
accordance with their terms all of the obligations which by the terms of the Credit Agreement and the other Loan Documents are
required to be performed by it as a Lender, and (v) in the case of each Incremental Term A-1 Lender organized under the laws of a
jurisdiction outside the United States, confirms that it has delivered the forms and/or US Tax Compliance Certificate referred to in
Section 3.01(e)(ii)(B) of the Credit Agreement, certifying as to its entitlement as of the date hereof to a complete exemption from
United States withholding taxes with respect to all payments to be made to it by the US Borrowers under the Credit Agreement and
the other Loan Documents.

5. Acknowledgments. (a) By their execution of this Incremental Amendment (Term A-1 Loan), each US
Obligations Guarantor hereby acknowledges and confirms that (i) the guaranty provided pursuant to and in accordance with the
Credit Agreement and the other Loan Documents to which it is a party continues in full force and effect and (ii) all of its
obligations thereunder remain valid and enforceable, in each case after giving effect to this Incremental Amendment (Term A-1
Loan), the Incremental Term A-1 Facility and the funding of the Term A-1 Loans pursuant thereto (assuming the utilization in full
of all new Term A-1 Commitments provided pursuant thereto).

(b)    Each US Obligations Guarantor further acknowledges and agrees that all Obligations with respect to the Term
A-1 Loans provided pursuant to the Credit Agreement as amended by this Incremental Amendment (Term A-1 Loan) shall (i) be
fully guaranteed pursuant to the guaranty set forth in Article X of the Credit Agreement as, and to the extent, provided therein
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and (ii) be entitled to the benefits of the Collateral Documents as, and to the extent, provided therein and in the Credit Agreement
(as amended hereby).

(c)    The US Borrower, the Administrative Agent and the Incremental Term A-1 Lenders that are Assuming Lenders
party hereto hereby acknowledge and agree pursuant to Section 2.14(d)(ii) of the Credit Agreement that this Incremental
Amendment (Term A-1 Loan) constitutes an Assumption Agreement.

(d)     The US Borrower, the Administrative Agent and the Incremental Term A-1 Lenders that are Increasing
Lenders party hereto hereby acknowledge and confirm pursuant to Section 2.14(d)(iii) of the Credit Agreement that this
Incremental Amendment (Term A-1 Loan) constitutes a written confirmation of the increase in the amount of Term A-1
Commitments for each Increasing Lender, with each Increasing Lender’s total Term A-1 Commitment set forth opposite its name in
the Incremental Term A-1 Facility Schedule.

a. Entire Agreement. This Incremental Amendment (Term A-1 Loan), the Credit Agreement and the other
Loan Documents constitute the entire agreement among the parties hereto with respect to the subject matter hereof and thereof and
supersede all other prior agreements and understandings, both written and verbal, among the parties hereto with respect to the
subject matter hereof. It is understood and agreed that each reference in each Loan Document to the Credit Agreement, whether
direct or indirect, shall hereafter be deemed to be a reference to the Credit Agreement as amended hereby and that this Incremental
Amendment (Term A-1 Loan) is a Loan Document.

6. Effect of Amendment. (a) Except as expressly set forth in this Incremental Amendment (Term A-1 Loan)
or in the Credit Agreement, this Incremental Amendment (Term A-1 Loan) shall not by implication or otherwise limit, impair,
constitute a waiver of or otherwise affect the rights and remedies of any party under the Credit Agreement or any other Loan
Document, and shall not alter, modify, amend or in any way affect any of the terms, conditions, obligations, covenants or
agreements contained in the Credit Agreement or any other provision of the Credit Agreement or of any other Loan Document, all
of which are ratified and affirmed in all respects and shall continue in full force and effect. Without limiting the generality of the
foregoing, the Collateral Documents and all of the Collateral described therein do and shall continue to secure the payment of all
Obligations of the Loan Parties pursuant to the terms set forth therein (including all Obligations incurred pursuant to this
Incremental Amendment (Term A-1 Loan)), in each case, as amended by this Incremental Amendment (Term A-1 Loan). Nothing
herein shall be deemed to entitle the US Borrower to consent to, or a waiver, amendment, modification or other change of, any of
the terms, conditions, obligations, covenants or agreements contained in the Credit Agreement or any other Loan Document in
similar or different circumstances.

(a)    On and after the Incremental Effective Date, each reference in the Credit Agreement to “this Incremental
Amendment (Term A-1 Loan)”, “hereunder”, “hereof”, “herein”, or words of like import, and each reference to the Credit
Agreement in any other Loan Document, shall be deemed a reference to the Credit Agreement as modified by this Incremental
Amendment (Term A-1 Loan). This Incremental Amendment (Term A-1 Loan) shall constitute a “Loan Document” for all purposes
of the Credit Agreement and the other Loan Documents.
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7. Headings. Section headings herein are included for convenience of reference only and shall not affect the
interpretation of this Incremental Amendment (Term A-1 Loan).

8. Amendment, Modification and Waiver. After the execution and delivery to the Administrative Agent of
a fully executed copy of this Incremental Amendment (Term A-1 Loan) (including by way of counterparts and by facsimile or other
electronic transmission) by the parties hereto, this Incremental Amendment (Term A-1 Loan) may only be changed, modified or
varied by written instrument (x) prior to the Funding Date, executed by each of the parties hereto and (y) on and after the Funding
Date (after the occurrence thereof) in accordance with the requirements for the modification of Loan Documents pursuant to
Section 11.01 of the Credit Agreement. In the event of any conflict between the terms of this Incremental Amendment (Term A-1
Loan) and those of the Credit Agreement, the terms of the Credit Agreement shall control.

THIS INCREMENTAL AMENDMENT (TERM A-1 LOAN) SHALL BE CONSTRUED IN ACCORDANCE WITH
AND GOVERNED BY THE LAW OF THE STATE OF NEW YORK WITHOUT REGARD TO CONFLICTS OF LAWS
PRINCIPLES.
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IN WITNESS WHEREOF, each of the undersigned has caused its duly authorized officer to execute and deliver
this Incremental Amendment (Term A-1 Loan) as of the date first written above.

COLFAX CORPORATION
as US Borrower and Parent

By: /s/ C. Scott Brannan
 Name: C. Scott Brannan

 

Title: Senior Vice President, Chief
Financial Officer and Treasurer

ALCOTEC WIRE CORPORATION

By: /s/ C. Scott Brannan
 Name: C. Scott Brannan

 

Title: President

ALLOY RODS GLOBAL, INC.

By: /s/ C. Scott Brannan
 Name: C. Scott Brannan

 

Title: President

ANDERSON GROUP INC.

By: /s/ C. Scott Brannan
 Name: C. Scott Brannan

 

Title: President
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CLARUS FLUID INTELLIGENCE, LLC

By: /s/ C. Scott Brannan
 Name: C. Scott Brannan

 

Title: President

CLFX SUB HOLDING LLC

By: /s/ C. Scott Brannan
 Name: C. Scott Brannan

 

Title: President

COLFAX FLUID HANDLING LLC

By: /s/ C. Scott Brannan
 Name: C. Scott Brannan

 

Title: President

CONSTELLATION PUMPS CORPORATION

By: /s/ C. Scott Brannan
 Name: C. Scott Brannan

 

Title: President

DISTRIBUTION MINING & EQUIPMENT COMPANY, LLC

By: /s/ C. Scott Brannan
 Name: C. Scott Brannan

 

Title: President

Signature Page to Colfax Incremental Amendment (Term A-1 Loan)



EMSA HOLDINGS, INC.

By: /s/ C. Scott Brannan
 Name: C. Scott Brannan

 

Title: President

    

FAN GROUP, INC.

By: /s/ C. Scott Brannan
 Name: C. Scott Brannan

 

Title: President

HOWDEN AMERICA FAN COMPANY

By: /s/ C. Scott Brannan
 Name: C. Scott Brannan

 

Title: Chief Financial Officer

HOWDEN COMPRESSORS, INC.

By: /s/ C. Scott Brannan
 Name: C. Scott Brannan

 

Title: Chief Financial Officer
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HOWDEN NORTH AMERICA INC.

By: /s/ C. Scott Brannan
 Name: C. Scott Brannan

 

Title: Chief Financial Officer

HOWDEN WATER TECHNOLOGY INC.

By: /s/ C. Scott Brannan
 Name: C. Scott Brannan

 

Title: President

IMO HOLDINGS, INC.

By: /s/ C. Scott Brannan
 Name: C. Scott Brannan

 

Title: President

IMO INDUSTRIES INC.

By: /s/ C. Scott Brannan
 Name: C. Scott Brannan

 

Title: President
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PORTLAND VALVE LLC

By: /s/ C. Scott Brannan
 Name: C. Scott Brannan

 

Title: President

SHAND HOLDINGS, INC.

By: /s/ C. Scott Brannan
 Name: C. Scott Brannan

 

Title: President

SHAWEBONE HOLDINGS INC.

By: /s/ C. Scott Brannan
 Name: C. Scott Brannan

 

Title: President

    

THE ESAB GROUP, INC.

By: /s/ C. Scott Brannan
 Name: C. Scott Brannan

 

Title: President
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TOTAL LUBRICATION MANAGEMENT COMPANY

By: /s/ C. Scott Brannan
 Name: C. Scott Brannan

 

Title: President

WARREN PUMPS LLC

By: /s/ C. Scott Brannan
 Name: C. Scott Brannan

 

Title: President
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DEUTSCHE BANK AG NEW YORK BRANCH, 
as Administrative Agent and Incremental Term A-1 Lender 

By: /s/ Peter Cucchiara
 Name: Peter Cucchiara
 Title: Vice President

By: /s/ Kirk L. Tashjian
 Name: Kirk L. Tashjian
 Title: Vice President
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