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PRELIMINARY PROXY STATEMENT DATED NOVEMBER 18, 2011—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.




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” 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.




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.

‘CL) L. K @/x-faﬂ

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.




To Our Stockholders:

COLFAX CORPORATION

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

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 No.

Proposal No.

Proposal No.

Proposal No.

Proposal No.

To approve (i) the issuance to the BDT Investor of 14,756,945 shares of Common Stock and 13,877,552 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.

To approve the issuance of 2,170,139 shares of Common Stock to Mitchell P. Rales, 2,170,139 shares of 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.

To approve the issuance of up to 20,832,469 shares of Common Stock as part consideration for the Acquisition in accordance
with the terms of the Implementation Agreement.

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

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.

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.




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

» o«
>

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:

A:

Why am I receiving these materials?

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.

Who is entitled to vote at the special meeting?

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.

Why is Colfax holding the special meeting?

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 price is
$27.93 per share, subject to adjustment.




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.

Why is Colfax making the Acquisition?

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.

Why is Colfax entering into the Investments?
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.




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, these of other stockholders?

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.

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?

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:

an 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

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.

What rights will the BDT Investor receive pursuant to the Amended and Restated Certificate of Incorporation and the Certificate of
Designations?

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”);




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.

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?

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

registration 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.




With respect to the Acquisition, we have entered into:

the 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

a 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:

voting 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

voting 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.

What am I being asked to vote on?

You are being asked to vote 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 to the BDT Investor, referred to in this

proxy statement as Proposal No. 1;

approve 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;

approve the issuance of the Acquisition Shares as partial consideration in the Acquisition, referred to in this proxy statement as Proposal No. 3;




approve 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 (ii) 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

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, referred to in this proxy statement as
Proposal No. 5.

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?

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.

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

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.




What quorum and vote is required in connection with each of the proposals?

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.

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?

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.

Am I being asked to vote to approve the Acquisition?

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.

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

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.




What are the conditions to completing the Acquisition?

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.

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

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.

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

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.

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

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.

What happens if I do not vote?
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.




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.

What happens if I abstain?

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.

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

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.




If my shares are held in “street name” by my broker, will my broker vote my shares for me?

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’.”

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

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.

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

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.

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

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.

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

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.

Who is paying for this proxy solicitation?

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.

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?

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, any statements

» » o« » o«

preceded or followed by, or that include the words “targets”, “plans”, “believes”, “expects”, “aims”, “intends”, “will”, “may”, “anticipates”, “estimates”,
“projects”, “seeks”, “sees”, “should,” “would,” “expect,” “positioned,” “strategy,” or words or terms of similar substance or the negative thereof, are forward-
looking statements. Forward-looking statements include statements relating to the following: (i) future capital expenditures, expenses, revenues, earnings,
synergies, economic performance, indebtedness, financial condition, losses and future prospects; (ii) business and management strategies and the expansion
and growth of Colfax’s or Charter’s operations and potential synergies resulting from the Acquisition; (iii) the effects of government regulation on Colfax’s or

Charter’s business, and (iv) our plans, objectives, expectations and intentions generally.
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There are a number of factors that could cause actual results and developments to differ materially from those expressed or implied by such forward-
looking statements. These factors include, but are not limited to, the satisfaction of the conditions to the Acquisition and other risks related to the Acquisition
and actions related thereto. Additional particular uncertainties that could cause our actual results to be materially different than those expressed in forward-
looking statements include: risks associated with our international operations; significant movements in foreign currency exchange rates; changes in the
general economy, as well as the cyclical nature of our markets; our ability to accurately estimate the cost of or realize savings from our restructuring
programs; availability and cost of raw materials, parts and components used in our products; the competitive environment in our industry; our ability to
identify, finance, acquire and successfully integrate attractive acquisition targets, including but not limited to Charter should the Acquisition be successful;
our ability to complete the Acquisition as planned and achieve expected synergies, expected earnings of Colfax following the Acquisition, and risks relating
to any unforeseen liabilities of Charter; the amount of and our ability to estimate asbestos-related liabilities; material disruption at any of our significant
manufacturing facilities; the solvency of our insurers and the likelihood of their payment for asbestos-related costs; our ability to manage and grow our
business and execution of our business and growth strategies; our recent substantial leadership turnover and realignment; our ability and the ability our
customers to access required capital at a reasonable costs; our ability to expand our business in our targeted markets; our ability to cross-sell our product
portfolio to existing customers; the level of capital investment and expenditures by our customers in our strategic markets; our financial performance; our
ability to identify, address and remediate any material weakness in our internal control over financial reporting; our ability to achieve or maintain credit
ratings and the impact on our funding costs and competitive position if we do not do so; and others risks and factors as disclosed in this proxy statement under
the caption “Risk Factors”. Other unknown or unpredictable factors could also cause actual results to differ materially from those in any forward-looking
statement.

Due to such uncertainties and risks, readers are cautioned not to place undue reliance on any forward-looking statements, which speak only as of the
date hereof. None of Colfax or Charter undertakes any obligation to update publicly or revise forward-looking statements, whether as a result of new
information, future events or otherwise, except to the extent legally required.

Nothing contained herein shall be deemed to be a forecast, projection or estimate of the future financial performance of Colfax or any of its
subsidiaries, Charter or the enlarged business following completion of the Acquisition, unless otherwise stated.
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SUMMARY

This summary highlights selected information also contained elsewhere in this proxy statement related to the matters you are being asked to vote
upon and may not contain all of the information important to you. You should read this entire document and the other documents to which this proxy
statement refers you to fully understand the matters you are being asked to vote upon. Each item in this summary refers to the page where that subject is
hereindfter discussed in more detail. 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.

The Transactions

As we announced on September 12, 2011, we have agreed to acquire Charter for consideration consisting of cash and shares of our Common Stock.
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 Common Stock on September 9, 2011, being the last business day before the Acquisition was announced, and 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 critical component of our growth plan.

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.

In order to finance in part the Acquisition, we have negotiated a $680 million cash investment by the BDT Investor, in shares of our Common Stock
and newly-created Series A Preferred Stock that will be convertible into our Common Stock. 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, in shares of our Common Stock.

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.
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On September 12, 2011, we entered into the Implementation Agreement which sets out the terms of the Acquisition. On the same day, 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. In connection with the BDT Investment, we will
grant the BDT Investor certain voting rights, pre-emptive rights and approval rights, which will be set forth in the Amended and Restated Certificate of
Incorporation and the Certificate of Designations for the Series A Preferred Stock. Also on September 12, 2011, we entered into the Other Purchase
Agreements with each of Other Investors, pursuant to which we agreed to sell to Mitchell P. Rales 2,170,139 shares of our Common Stock for an aggregate of
$50 million, sell to Steven M. Rales 2,170,139 shares of our Common Stock for an aggregate of $50 million and sell to Markel 1,085,070 shares of our
Common Stock for an aggregate of $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
price is $27.93 per share, subject to adjustment.

At our special meeting of stockholders on , 2011, our stockholders are being asked to approve the issuance of the BDT Shares to the BDT
Investor (including 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), the issuance of the Other Shares to the Other Investors and the issuance of the Acquisition Shares in connection with the Acquisition of
Charter. 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 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.

Interests of Colfax’s Executive Officers and Directors in the Transaction

When you consider our Board of Directors’ recommendation to vote in favor of the Proposals, you should be aware that our executive officers and
directors may have interests in the transactions contemplated by the Purchase Agreements and the Implementation Agreement that may be different from, or
in addition to, the interests of other Colfax stockholders. In particular, 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.

The Special Meeting (see page 24)
Date, Time and Place

The special meeting of the stockholders of Colfax will be held at our corporate headquarters located at 8170 Maple Lawn Boulevard, Suite 180,
Fulton, Maryland 20759 at , local time, on , 2011.
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Purpose

You will be asked to consider and vote upon the approval of the issuance of the BDT Shares to the BDT Investor (and the issuance of shares of
Common Stock upon conversion of the Series A Preferred Stock to be issued in the BDT Investment), the issuance of the Other Shares to the Other Investors,
the issuance of the Acquisition Shares in connection with the Acquisition, the Amended and Restated Certificate of Incorporation and a proposal 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 any of the proposals.

Record Date and Quorum

You are entitled to vote at the special meeting if you owned shares of our 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 our Common Stock outstanding and entitled to vote. The presence in person or by proxy of stockholders having a majority of all shares

of Common Stock entitled to be cast at the special meeting will constitute a quorum for the purpose of considering the proposals.
Vote Required

A quorum, consisting of the holders of a majority of the outstanding shares of Common Stock 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 Proposal No. 1, Proposal No. 2, Proposal 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 thereon 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 of
Charter, the approval of each of Proposal No. 1, No. 2, No. 3 and No. 4 is also a condition to the Acquisition described in this proxy statement.

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.

Common Stock Ownership of Directors and Executive Officers

As of the record date, the directors and executive officers of Colfax held an aggregate of % of the shares of Common Stock entitled to vote at
the special meeting, including the % of our outstanding Common Stock held by Mitchell P. Rales, Chairman of our Board of Directors. Mitchell P.
Rales and his brother, Steven M. Rales, who holds approximately 21.0% of our outstanding Common Stock, have each signed voting agreements with Charter
and the BDT Investor, pursuant to which they have agreed to vote their shares of Common Stock in favor of the BDT Investment, including the Amended and
Restated Certificate of Incorporation, and the issuance of securities necessary to complete the Acquisition.
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Proposal No. 1: Issuance of Securities to the BDT Investor (see page 125)

You are being asked to approve (i) the issuance to the BDT Investor of 14,756,945 shares of Common Stock and 13,877,552 shares of Series A
Preferred Stock, in accordance with the terms of the BDT Purchase Agreement in order to raise a portion of the funds required to complete the Acquisition
and (ii) the issuance of shares of our Common Stock upon conversion of such Series A Preferred Stock. The proposal to approve the issuance of the BDT
Shares to the BDT Investor and the issuance of the shares of our Common Stock upon conversion of the Series A Preferred Stock to be issued in the BDT
Investment is referred to as Proposal No. 1.

BDT Purchase Agreement (see page 128)

On September 12, 2011, Colfax entered into the BDT Purchase Agreement with the BDT Investor, pursuant to which Colfax will issue the BDT
Shares to the BDT Investor for an aggregate consideration of $680 million. The purchase price of each share of Common Stock under the BDT Purchase
Agreement is $23.04 per share and the purchase price of each share of Series A Preferred Stock under the BDT Purchase Agreements is $24.50. The shares of
Series A Preferred Stock are convertible into Common Stock at an initial conversion price of $27.93 per share, subject to adjustment.

Parties to the BDT Purchase Agreement

- Colfax Corporation is a leading global supplier of a broad range of fluid handling products, including pumps, fluid handling systems and controls
and specialty valves. We believe that we are a leading manufacturer of rotary positive displacement pumps, which include screw pumps, gear pumps and
progressive cavity pumps. We design and engineer our products to high quality and reliability standards for use in critical fluid handling applications where
performance is paramount. We also offer customized fluid handling solutions to meet individual customer needs based on our in-depth technical knowledge of
the applications in which our products are used. For more information, visit www.colfaxcorp.com. Information included on the website is not incorporated by
reference into this proxy statement.

- The BDT Investor is a newly formed entity controlled by BDT Capital Partners. BDT Capital Partners, which is based in Chicago, Illinois,
provides entrepreneur and family owned companies with long-term capital, solutions-based advice and access to an extensive network of world-class family
businesses. BDT Capital Partners is a merchant bank structured to provide advice and capital that address the unique needs of closely held businesses. The
firm has an investment fund as well as an investor base with the ability to co-invest additional capital. The investment fund’s portfolio includes investments in
Pilot Flying J, City Beverage, Tudor, Pickering, Holt & Co. and Weber-Stephen Products Co.

- Mitchell P. Rales and Steven M. Rales are also signatories to the BDT Purchase Agreement solely for the purpose of certain provisions pursuant to
which the BDT Investor has been granted tag-along sale rights in respect of the BDT Shares in the event of certain sales of Colfax shares by either or both of
Mitchell P. Rales or Steven M. Rales.
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Use of Proceeds (see page 128)

Colfax will use the proceeds from the sale of the BDT Shares to the BDT Investor to fund the Acquisition of Charter.
Conditions to Closing (see page 128)

Consummation of the transactions contemplated by the BDT Purchase Agreement is conditional upon, among other things, approval by our
stockholders of the transactions contemplated by the BDT Purchase Agreement and the Amended and Restated Certificate of Incorporation and sanctioning of
the scheme of arrangement for implementing the Acquisition of Charter by the Royal Court of Jersey (or in the case of a takeover offer, such offer becoming
unconditional).

Termination (see page 132)

Prior to the closing of the issuance of the BDT Shares to the BDT Investor, the BDT Purchase Agreement may be terminated:

by the BDT Investor, if Colfax’s offer for Charter is withdrawn, lapses or terminates;
by the BDT Investor or Colfax, if the issuance of the BDT Shares has not been completed before March 30, 2012 (the “Termination Date”)
(provided that the right to so terminate the BDT Purchase Agreement shall not be available to any party if such party’s action or inaction was a
principal cause of or resulted in the failure to complete the issuance of the BDT Shares and constitutes a breach of the BDT Purchase
Agreement);
by the BDT Investor or Colfax, if any applicable governmental authority has issued a non-appealable final order, decree or ruling or taken any
other action having the effect of permanently restraining, enjoining or otherwise prohibiting the consummation of the issuance of the BDT
Shares and other transactions contemplated by the BDT Purchase Agreement;
by the BDT Investor at any time prior to completion of the issuance of the BDT Shares, if Colfax (i) has breached certain material
representations or undertakings under the BDT Purchase Agreement and failed to cure such breach by the earlier of the Termination Date and 20
days from written notice of such breach and (ii) such breach, if not cured, would give rise to the failure to meet a condition to closing;
by Colfax at any time prior to completion of the issuance of the BDT Shares, if the BDT Investor has (i) breached their representations,
warranties and covenants under the BDT Purchase Agreement and failed to cure such breach by the earlier of the Termination Date and 20 days

from written notice of such breach and (ii) such breach, if not cured, would give rise to the failure to meet a condition to closing; and

by mutual written agreement of the BDT Investor and Colfax.
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Certain Agreements and Documents Related to the BDT Investment (see page 133)

In connection with the BDT Purchase Agreement, we have entered into or will enter into agreements related to the BDT Purchase Agreement and the
transactions contemplated by the BDT Purchase Agreement, including the BDT Registration Rights Agreement. In addition, immediately prior to the closing
of the transactions contemplated by the BDT Purchase Agreement, we will file the Amended and Restated Certificate of Incorporation and Certificate of
Designations with the Secretary of State of the State of Delaware.

Directors of Colfax Following the Transaction (see page 134)

Our Board of Directors is currently comprised of nine directors, each serving a term expiring at the next annual meeting of stockholders in 2012. If
our stockholders vote to approve Proposal No. 1, Proposal No. 2, Proposal No. 3 and Proposal No. 4, effective upon the consummation of the transactions
contemplated by the Purchase Agreements and the Implementation Agreement, 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 the 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 has the
ability to 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.

Proposal No. 2: Issuance of Securities to the Other Investors (see page 137)

You are being asked to approve the issuance of 2,170,139 shares of Common Stock to Mitchell P. Rales, 2,170,139 shares of 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 between Colfax and each
of Mitchell P. Rales, Steven M. Rales and Markel, respectively, in order to raise a portion of the funds necessary to complete the Acquisition. The proposal to
approve the issuance of the Other Shares to the Other Investors is referred to as Proposal No. 2.

Other Purchase Agreements (see page 138)

On September 12, 2011, we entered into the Other Purchase Agreements with each of Mitchell P. Rales, Steven M. Rales and Markel, respectively,
pursuant to which, among other things, we will issue the MPR Shares to Mitchell P. Rales for $50 million, the SMR Shares to Steven M. Rales for $50
million and the Markel Shares to Markel for $25 million. The purchase price of each share of Common Stock under the Other Purchase Agreements is $23.04
per share.

Parties to the Other Purchase Agreements
- Colfax Corporation

- Mr. Mitchell P. Rales is a co-founder of Colfax and has served as a director of Colfax since our founding in 1995. He is the Chairman of the Board
of Directors of Colfax and the beneficial owner of approximately 21.0% of our Common Stock. Mr. Mitchell P. Rales served as a member of the Board of
Directors of Danaher Corporation since 1983 and as Chairman of Danaher Corporation’s Executive Committee since 1984. Mr. Rales has been a principal in
a number of private business entities with interests in manufacturing companies and publicly traded companies for over 25 years. He was instrumental in the
founding of Colfax and has played a key leadership role on our Board of Directors since that time. Mr. Rales helped create the Danaher Business System, on
which the Colfax Business System is modeled, and he has provided critical strategic guidance in our growth.
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- Mr. Steven M. Rales is a co-founder of Danaher Corporation and has served on its Board of Directors since 1983, serving as Chairman of the
Board since 1984. He was also CEO of the Danaher Corporation from 1984 to 1990. In addition, for more than the past five years he has been a principal in
private business entities in the areas of manufacturing and film production. Mr. Rales is a brother of Mr. Mitchell P. Rales.

- Markel Corporation (NYSE: MKL) markets and underwrites specialty insurance products and programs. Markel operates in three segments: the
Excess and Surplus lines, the Specialty Admitted and the London Insurance Markets. Tom Gayner, a member of our Board of Directors, is the President and
Chief Investment Officer of Markel.

Use of Proceeds (see page 138)

We will use the proceeds from the sale of the Other Shares to fund in part the Acquisition of Charter.
Conditions to Closing (see page 140)

Consummation of the transactions contemplated by each of the MPR Purchase Agreement, SMR Purchase Agreement and Markel Purchase
Agreement are conditional upon, among other things, approval by our stockholders of the issuance of the Other Shares and the Amended and Restated
Certificate of Incorporation.

Termination (see page 140)

Prior to the closing, each of the Other Purchase Agreements may be terminated:

by the relevant Other Investor, if our offer for Charter is withdrawn, lapses or terminates;
by either party, if closing has not occurred before March 30, 2012 (provided that the right to so terminate shall not be available to any party if
such party’s action or inaction was a principal cause of or resulted in the failure to close the transactions contemplated under the agreement or
constitute a breach thereof);
by the relevant Other Investor, at any time prior to closing, if we (i) have breached certain material representations and failed to cure such breach
by the earlier of March 30, 2012 and 20 days from written notice of such breach and (ii) such breach, if not cured, would give rise to the failure

to meet a condition to closing; and

by mutual written agreement of the parties.
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Certain Agreements Related to the Other Investments (see page 140)

In connection with the Other Purchase Agreements, we have entered into or will enter into agreements related to the transactions contemplated
therein, including the MPR Registration Rights Agreement, the SMR Registration Rights Agreement and the Markel Registration Rights Agreement. In
addition, immediately prior to the closing of the transactions contemplated by the Other Purchase Agreements, we will file the Amended and Restated
Certificate of Incorporation and Certificate of Designations with the Secretary of State of the State of Delaware.

Proposal No. 3: Issuance of Securities in the Acquisition (see page 144)

You are being asked to approve the issuance of up to 20,832,469 shares of our Common Stock as part of the consideration in the Acquisition. The
proposal to approve the issuance of the Acquisition Shares is referred to as Proposal No. 3.

We intend to cause the Acquisition Shares to be authorized for listing on the NYSE, subject to notice of issuance.
Implementation Agreement (see page 145)

On September 12, 2011, we and our wholly-owned subsidiary, Colfax UK Holdings Ltd. (“Bidco”), entered into the Implementation Agreement with
Charter that provides the terms of the Acquisition. The Acquisition is intended to be implemented by way of a court-sanctioned scheme of arrangement (the
“Scheme”) under Article 125 of the Companies (Jersey) Law 1991 (the “Companies Act”) or, if Bidco elects, by way of a takeover offer under the Companies
Act. The Scheme, which will be subject to the conditions set out in the Implementation Agreement, will require the sanction of the Royal Court of Jersey.

Pursuant to the Acquisition, Charter's shareholders will be entitled to receive 730 pence in cash and 0.1241 newly-issued shares of our Common
Stock in exchange for each share of Charter’s ordinary stock. 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 our Common Stock on September 9, 2011, being the last business day before the
Acquisition was announced, and the foreign exchange rate of U.S.$1.5881/£1 in effect as of that date).

Parties to the Implementation Agreement

- Colfax

- Colfax UK Holdings Ltd., Bidco, is our indirect wholly-owned subsidiary formed in England to effect the Acquisition. Bidco has not engaged in
any business prior to the date of this proxy statement (except for entering into transactions relating to the Acquisition).

- Charter International plc, Charter, is the ultimate owner (through a number of intermediate holding companies) of two international engineering
businesses: ESAB, which is focused on welding, cutting and automation, and Howden, which is focused on air and gas handling. Charter is registered in
Jersey and listed on the London Stock Exchange.

20




ESAB is a leading international welding and cutting company. It formulates, develops, manufactures and supplies consumable products and
equipment for use in the cutting and joining of steels, aluminum and metal alloys. ESAB's comprehensive range of welding consumables includes electrodes,
cored and solid wires, and fluxes. ESAB's welding and cutting equipment ranges from small retail uses to large bespoke equipment particularly in the energy
and shipbuilding sectors.

Howden is an international applications engineering business. Howden designs, manufactures, installs and maintains air and gas handling equipment
for use in the power, oil and gas, petrochemical and other industries.

Recommendation of Charter's Board of Directors (see page 64)

Charter agreed to have its board of directors unanimously recommend to Charter’s shareholders to vote in favor of the Acquisition at the general
meeting of Charter's shareholders to be convened to consider the Acquisition as well as at the meeting of Charter's shareholders to be convened by the order
of the Royal Court of Jersey for purposes of approving the Scheme. The Charter directors have further agreed not to withdraw, qualify or adversely modify
the recommendation of the Charter board of directors. However, the foregoing obligations shall not apply if the board of directors of Charter have determined,
acting in their good faith discretion, after consultation with their legal and financial advisors, that their recommendation should not be given or should be
withdrawn, qualified or adversely modified in order to comply with their legal duties.

Conditions to Closing of the Acquisition (see page 65)

The Implementation Agreement contains conditions to each party’s obligations. Among other things, the Scheme is conditional upon (i) approval of
the Acquisition and related matters by the stockholders of Charter at a general meeting and at a meeting of Charter's stockholders to be convened by the order
of the Royal Court of Jersey for purposes of approving the Scheme (such approvals were obtained at the general meeting of Charter’s stockholders held on
November 14, 2011 and at the meeting of Charter’s stockholders convened by the order of the Royal Court of Jersey, also held on November 14, 2011) and
(ii) sanctioning of the Scheme by the Royal Court of Jersey. The Acquisition is also conditioned upon approval of the capital raising transactions
contemplated by the Purchase Agreements entered into with each of the Investors.

Inducement Fee (see page 66)

Charter has agreed to pay an inducement fee of £15,275,000 ($24,258,228 assuming a foreign exchange rate of U.S.$1.5881/£1 in effect on
September 9, 2011, the last business day prior to signing of the Implementation Agreement) to Bidco, subject to the terms and conditions set out in the
Implementation Agreement, in circumstances where a competing offer (or similar proposal) is announced before the Acquisition lapses or is withdrawn and
such competing offer (or similar proposal) or another third party offer (or similar proposal) becomes wholly unconditional or effective or is otherwise
consummated.

In addition, Charter has agreed to pay an inducement fee of £7,638,000 ($12,129,908 assuming the foreign exchange rate described above) to Bidco
in certain other circumstances, subject to the terms and conditions set out in the Implementation Agreement. These circumstances include where: (a) the
board of directors of Charter recommends a competing offer (or similar proposal); (b) the board of directors of Charter withdraws, qualifies or adversely
modifies its recommendation of the Acquisition or such recommendation ceases to be unanimous; and (c) where Charter takes any steps to implement a
competing offer (or similar proposal) or if Charter makes certain changes in respect of the timing of the Acquisition and as a result the Scheme is reasonably
expected not to become effective by March 30, 2012.

21




Termination (see page 65)
The Implementation Agreement may be terminated:
as agreed in writing by the parties;

in the event the recommendation of the board of directors of Charter in favor of the Acquisition is no longer unanimous or is withdrawn,
qualified or adversely modified at any time;

if the Acquisition has not occurred by March 30, 2012;
on the date on which the Scheme lapses, terminates or is withdrawn or becomes effective in accordance with its terms;

if the Scheme is not approved at the general meeting of Charter's shareholders to be convened to consider the Acquisition or the meeting of
Charter's shareholders to be convened by the order of the Royal Court of Jersey for purposes of approving the Scheme;

if the Royal Court of Jersey fails to sanction the Scheme and approve related matters;

if the capital raising transactions contemplated by the Purchase Agreements entered into with each of the Investors to finance part of the
Acquisition are not approved at the special meeting and we have not, within 10 business days, presented an adequate proposal for alternative
funding for the Acquisition.

Certain Agreements and Documents Related to the Acquisition (see page 133)

In connection with the Acquisition, we have entered into or will enter into certain agreements related to the Implementation Agreement, including
the Purchase Agreements, the Registration Rights Agreements and the Credit Agreement. In addition, we will file the Amended and Restated Certificate of
Incorporation and the Certificate of Designations with the Secretary of State of the State of Delaware.

Proposal No. 4: Amendment and Restatement of Colfax’s Certificate of Incorporation (see page 146)

You are being asked to approve an amendment and restatement of our Certificate of Incorporation to (i) increase the number of shares of authorized
capital stock of Colfax 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 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 our Board of Directors depending on its
beneficial ownership of Colfax securities from time to time. Stockholder approval of the Amended and Restated Certificate of Incorporation is a condition to
completing the issuance of the Investor Securities to the Investors and the Acquisition Shares in connection with the Acquisition. The proposal to approve the
Amended and Restated Certificate of Incorporation is referred to as Proposal No. 4.
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Proposal No. 5: Adjournment of Special Meeting (see page 151)

You are being asked to approve a proposal 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. The proposal to
adjourn or postpone the special meeting is referred to as Proposal No. 5.

Recommendation of Our Board of Directors (see page 151)

Our Board of Directors has unanimously approved the Implementation Agreement, the BDT Purchase Agreement, the Other Purchase Agreements,
the issuance of the Securities thereunder and the Amended and Restated Certificate of Incorporation. Our Boeard of Directors unanimously recommends
that stockholders vote “FOR” Proposal No. 1, Proposal No. 2, Proposal No. 3, Proposal No. 4 and Proposal No. 5.
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Date, Time and Place

THE SPECIAL MEETING

The special meeting of Colfax’s stockholders will be held on , 2011, starting at , local time, at our corporate headquarters located at 8170
Maple Lawn Boulevard, Suite 180, Fulton, Maryland 20759.

Matters to be Considered

The purpose of the special meeting is to consider and vote on:

Proposal No.

Proposal No.

Proposal No.

Proposal No.

Proposal No.

To approve (i) the issuance to the BDT Investor of 14,756,945 shares of Common Stock and 13,877,552 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.

To approve the issuance of 2,170,139 shares of Common Stock to Mitchell P. Rales, 2,170,139 shares of 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.

To approve the issuance of up to 20,832,469 shares of Common Stock as part consideration for the Acquisition in accordance
with the terms of the Implementation Agreement.

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

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.

Record Date; Shares Outstanding and Entitled to Vote

The close of business on , 2011 has been fixed as the record date for determining those Colfax stockholders entitled to notice of and to vote
at the special meeting and any adjournment or postponement of the special meeting. At the close of business on the record date for the special meeting, there
were shares of Common Stock outstanding and entitled to vote, held by approximately holders of record. Each share of Common Stock

entitles its holder to one vote at the special meeting on all matters properly presented at the meeting.
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Common Stock Ownership of Directors and Executive Officers

As of the record date, our directors and executive officers held an aggregate of % of the shares of Common Stock entitled to vote at the
special meeting, including the % of Common Stock held by Mitchell P. Rales, Chairman of our Board of Directors. Mitchell P. Rales and his
brother, Steven M. Rales, who together hold an aggregate of approximately 42.0% of our Common Stock, have each signed voting agreements with Charter
and the BDT Investor, pursuant to which they have agreed to vote their shares of Common Stock in favor of the BDT Investment, including the Amended and
Restated Certificate of Incorporation, and the issuance of securities necessary to complete the Acquisition. In the aggregate, as of the record date, the shares
held by the directors and executive officers of Colfax and Steven M. Rales represent % of the voting power necessary to approve Proposals No. 1,
No. 2, No. 3 and No. 5 (assuming the vote in person or by proxy of all outstanding shares of Common Stock) and Proposal No. 4.

How to Vote Your Shares
Stockholders of record may submit a proxy by telephone, via the Internet or by mail or vote by attending the special meeting and voting in person.

Submitting a Proxy by Telephone: You can submit a proxy for your shares by telephone until 11:59 p.m. (EDT) on , 2011 by
calling the toll-free telephone number on your proxy card. Telephone proxy submission is available 24 hours a day. Easy-to-follow voice
prompts allow you to submit a proxy for your shares and confirm that your instructions have been properly recorded. Our telephone proxy
submission procedures are designed to authenticate stockholders by using individual control numbers. IF YOU SUBMIT A PROXY BY
TELEPHONE, YOU DO NOT NEED TO RETURN YOUR PROXY CARD.

Submitting a Proxy via the Internet: You can submit a proxy via the Internet until 11:59 p.m. (EDT) on , 2011 by accessing the
web site listed on your proxy card and following the instructions you will find on the web site. Internet proxy submission is available 24
hours a day. As with telephone proxy submission, you will be given the opportunity to confirm that your instructions have been properly
recorded. IF YOU SUBMIT A PROXY VIA THE INTERNET, YOU DO NOT NEED TO RETURN YOUR PROXY CARD.

Submitting a Proxy by Mail: If you choose to submit a proxy by mail, simply mark the enclosed proxy card, date and sign it, and return it in
the postage paid envelope provided.

Attending the Special Meeting: If you are a stockholder of record, you may attend the special meeting and vote in person. If you plan to
attend the special meeting, you must bring a form of personal photo identification with you in order to be admitted. We reserve the right to
refuse admittance to anyone without proper proof of share ownership and without proper photo identification.

If your shares of Common Stock are held in the name of a broker, bank or other nominee, you will receive instructions from the stockholder of
record that you must follow for your shares to be voted. Please follow their instructions carefully. Also, please note that if the stockholder of record of your
shares of Common Stock is a broker, bank or other nominee and you wish to vote in person at the special meeting, you must request a legal proxy from your
broker, bank or other nominee that holds your shares and present that proxy and proof of identification at the special meeting.

25




How to Change Your Vote
If you are the stockholder of record, you may revoke your proxy or change your vote prior to your shares being voted at the special meeting by:
delivering a written notice of revocation or a duly executed proxy card, in either case dated later than the prior proxy card relating to the same
shares, to Colfax’s Corporate Secretary, A. Lynne Puckett, at Colfax Corporation, 8170 Maple Lawn Boulevard, Suite 180, Fulton, Maryland

20759, Attention: Corporate Secretary;

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; or

attending the special meeting and voting in person.
If you are the beneficial owner of shares held in the name of a broker, bank or other nominee, you may change your vote by:

submitting new voting instructions to your broker, bank or other nominee in a timely manner following the voting procedures received from
your broker, bank or other nominee; or

attending the special meeting and voting in person, if you have obtained a legal proxy from the broker, bank or other nominee that holds your
shares giving you the right to vote the shares.

Attendance at the special meeting will not, in and of itself, constitute revocation of a proxy.
Counting Your Vote

All properly executed proxies delivered and not properly revoked will be voted at the special meeting as specified in such proxies. If you provide
specific voting instructions, your shares of Common Stock will be voted as instructed. If you hold shares in your name and sign and return a proxy card or
submit a proxy by telephone or via the Internet without giving specific voting instructions, your shares will be voted “FOR”:

the approval of the issuance of the BDT Shares to the BDT Investor pursuant to the terms of the BDT Purchase Agreement and the issuance of
shares of Common Stock upon conversion of the Series A Preferred Stock to be issued in the BDT Investment;

the approval of the issuance of the Other Shares to the Other Investors pursuant to the terms of the Other Purchase Agreements;
the approval of the issuance of the Acquisition Shares as partial consideration in the Acquisition,

the approval of the Amended and Restated Certificate of Incorporation; and
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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.

Proxies solicited may be voted only at the special meeting and any adjournment or postponement of the special meeting and will not be used for any
other meeting.

Quorum and Required Votes

A quorum, consisting of the holders of a majority of the outstanding shares of Common Stock entitled to vote at the special meeting as of the record
date, 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 the purpose of determining the presence of a quorum.

Proposal No. 1: The affirmative vote of the majority of shares of Common Stock present in person or represented by proxy at the special meeting
and entitled to vote is necessary to approve the issuance of the BDT Shares to the BDT Investor pursuant to the BDT Purchase Agreement and the issuance of
shares of Common Stock upon conversion of the Series A Preferred Stock to be issued in the BDT Investment.

Proposal No. 2: The affirmative vote of the majority of shares of Common Stock present in person or represented by proxy at the special meeting
and entitled to vote is necessary to approve the issuance of the Other Shares to the Other Investors pursuant to the Other Purchase Agreements.

Proposal No. 3: The affirmative vote of the majority of shares of Common Stock present in person or represented by proxy at the special meeting
and entitled to vote is necessary to approve the issuance of the Acquisition Shares to the existing shareholders of Charter’s ordinary shares as partial
consideration in the Acquisition pursuant to the Implementation Agreement.

Proposal No. 4: The affirmative vote of the holders of a majority of the outstanding shares of Common Stock entitled to vote thereon at the special
meeting is necessary to approve the Amended and Restated Certificate of Incorporation.

Proposal No. 5: The affirmative vote of the majority of shares of Common Stock present in person or represented by proxy at the special meeting
and entitled to vote is necessary to approve 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.

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 of
Charter, the approval of each of Proposal No. 1, No. 2, No. 3 and No. 4 is also a condition to the Acquisition described in this proxy statement.

As of the close of business on the record date for the special meeting, the BDT Investor did not beneficially own any shares of our Common Stock
and, to the knowledge of the BDT Investor, none of its affiliates beneficially owned any shares of our Common Stock. As of the close of business on the
record date for the special meeting, Markel did not beneficially own any shares of our Common Stock and, to the knowledge of the Markel, none of its
affiliates beneficially owned any shares of our Common Stock other than its President and Chief Investment Officer, Thomas Gayner, who is also a member
of our board of directors and the beneficial owner of 19,860 shares of Common Stock, representing less than 1% of our outstanding Common Stock.
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As of the close of business on the record date for the special meeting, Mitchell P. Rales and Steven M. Rales beneficially own an aggregate of
18,291,220 shares of Common Stock, representing % of the shares of Common Stock entitled to vote at the special meeting. Mitchell P. Rales and
Steven M. Rales have each signed voting agreements with the BDT Investor and Charter, pursuant to which they have agreed to vote their shares of Common
Stock in favor of the BDT Investment, including the Amended and Restated Certificate of Incorporation, and the issuance of securities necessary to complete
the Acquisition.

Abstentions and Broker “Non-Votes”
Abstentions will have the same effect as a vote “AGAINST” each of the proposals.

If shares are held in a brokerage account or by a bank or other nominee, the holders are considered the beneficial owner of shares held in “street
name.” 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.

Solicitation of Proxies

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.

Adjournment and Postponement

Whether or not a quorum exists, holders of a majority of our Common Stock present in person or represented by proxy and entitled to vote at the
special meeting may adjourn the special meeting, without further notice other than by an announcement made at the special meeting. Because a majority of
the votes present in person or represented at the meeting, whether or not a quorum exists, is required to approve the proposal to adjourn the special meeting,
abstentions will have the same effect on such proposal as a vote “AGAINST” the proposal to adjourn the special meeting. Any adjournment or postponement
of the special meeting for the purpose of soliciting additional proxies will allow our stockholders who have already sent in their proxies to revoke them at any
time prior to their use at the special meeting as adjourned or postponed.
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Recommendation of Our Board of Directors

Our Board of Directors has unanimously approved the issuance of the Securities (including the issuance of shares of our Common Stock upon conversion of
the Series A Preferred Stock to be issued in the BDT Investment) and the Amended and the Restated Certificate of Incorporation. In addition, 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.

Based on our reasons for the recommendations set forth in “Proposal No. 1—Issuance of Securities to the BDT Investor—Reasons for the BDT
Investment and Recommendation of Our Board of Directors”, “Proposal No. 2—Issuance of Securities to the Other Investors—Reasons for the Other
Investment and Recommendation of Our Board of Directors” and “Proposal No. 3—Issuance of Securities in the Acquisition of Charter—Reasons for the
Acquisition and Recommendation of Our Board of Directors”, our Board of Directors believes that the approval of each of (i) the issuance of the BDT Shares
(including the issuance of shares of our Common Stock upon conversion of the Series A Preferred Stock to be issued in the BDT Investment), (ii) the

issuance of the Other Shares (iii) the issuance of the Acquisition Shares and (iv) the Amended and Restated Certificate of Incorporation is advisable, fair to,
and in the best interests of, Colfax’s stockholders.

Our Board of Directors recommends that you vote “FOR”:

the approval of the issuance of the BDT Shares to the BDT Investor pursuant to the terms of the BDT Purchase Agreement (including the
issuance of shares of our Common Stock upon conversion of the Series A Preferred Stock to be issued in the BDT Investment);

the approval of the issuance of the Other Shares to the Other Investors pursuant to the terms of the Other Purchase Agreements;
the approval of the issuance of the Acquisition Shares pursuant to the Acquisition;
the approval of the Amended and Restated Certificate of Incorporation; and

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.
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CURRENCIES
In this proxy statement, unless otherwise specified or the context otherwise requires:

» <

“pounds sterling,” “pounds,” “sterling,” “U.K. pounds,” “£,” “pence,” or “p” each refer to the lawful currency of the United Kingdom; and

“U.S. dollars,” “dollars,” “$” or "U.S.$" each refer to the lawful currency of the United States.
We publish our financial statements in U.S. dollars and Charter publishes its financial statements in pounds sterling.

Please see the section of this proxy statement entitled “Exchange Rate Information” for additional information regarding the exchange rates between
pounds sterling and the U.S. dollar.
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EXCHANGE RATE INFORMATION

The following table shows, for the periods indicated, information concerning the exchange rate between U.S. dollars and pounds sterling. The
information in the following table is expressed in U.S. dollars per pound sterling and is based on the noon buying rate in New York City for cable transfers in
pounds sterling as certified for customs purposes by the Federal Reserve Bank of New York. The average rates for the monthly periods presented in these
tables were calculated by taking the simple average of the daily noon buying rates. The average rates for the interim periods and annual periods presented in
these tables were calculated by taking the simple average of the noon buying rates on the last day of each month during the relevant period.

On , 2011, the latest practicable date for which such information was available prior to the printing of this proxy statement, the noon buying
rate in New York City for cable transfers in pounds sterling as certified for customs purposes by the Federal Reserve Bank of New York was $ per
£1.00. These translations should not be construed as a representation that the U.S. dollar amounts actually represent, or could be converted into, pounds
sterling at the rates indicated.

Period-end Average High Low

rate U.S.$ rate U.S.$ U.S.$ U.S.$
Recent monthly data
October 2011 1.6141 - 1.6141 1.5398
September 2011 1.5624 - 1.6190 1.5358
August 2011 1.6269 - 1.6591 1.6169
July 2011 1.6455 - 1.6455 1.5932
June 2011 1.6067 - 1.6444 1.5972
May 2011 1.6439 - 1.6690 1.6102
Interim period data
Nine months ended September 30, 2011 1.5624 1.6147 1.6691 1.5358
Nine months ended September 30, 2010 1.5731 1.5339 1.6370 1.4344
Annual Data (year ended 31 December)
2010 1.5392 1.5455 1.6370 1.4344
2009 1.6167 1.5660 1.6977 1.3658
2008 1.4619 1.8546 2.0311 1.4395
2007 1.9843 2.0016 2.1104 1.9235
2006 1.9586 1.8434 1.9794 1.7256
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RISK FACTORS

You should carefully consider the following risks and uncertainties together with all the other information set out in, or incorporated by reference
into, this proxy statement prior to deciding whether to vote for the approval of the proposals presented in this proxy statement. The risks described below are
based on information known at the date of this document, but may not be the only risks to which Colfax and Charter and/or the combined group following the
Acquisition (the “Combined Group”) might be exposed. Additional risks and uncertainties, which are currently unknown to us or that we do not currently
consider to be material, may materially affect the business of Colfax, Charter and/or the Combined Group and could have material adverse effects on the
business, financial condition and results of operations of Colfax, Charter and/or the Combined Group. If any of the following risks were to occur, the
business, financial condition and results of operations of Colfax, Charter and/or the Combined Group could be materially adversely dffected, and the value
of the our Common Stock could decline and investors could lose all or part of the value of their investment in Colfax shares. You should read this document as
a whole, including the information incorporated by reference, and not rely solely on the information set out in this section.

Risks relating to our business (and, following completion of the Acquisition, the business of the Combined Group)
Changes in the general economy and the cyclical nature of markets could harm operations and financial performance

Colfax's and Charter's financial performance depends, in large part, on conditions in the markets we and Charter serve and on the general condition of the
global economy. Any sustained weakness in demand, downturn or uncertainty in the global economy could reduce our and Charter's sales and profitability,
and result in restructuring efforts. Restructuring efforts are inherently risky and we may not be able to predict the cost and timing of such actions accurately
or properly estimate the impact on demand, if any. We also may not be able to realize the anticipated savings we expected from restructuring activities. In
addition, our and Charter's products are sold in many industries, some of which are cyclical and may experience periodic downturns. Cyclical weakness in the
industries that we and Charter serve could lead to reduced demand for our products and affect our profitability and financial performance. In 2010, the effects
of the global economic slowdown started to recede in some markets but we still see sluggish demand and less than robust growth in certain areas.

We believe that many of our customers and suppliers are reliant on liquidity from global credit markets and in some cases, require external financing to
purchase products or finance operations. Lack of liquidity or inability to access the credit markets by our and Charter's customers could impact our ability to
collect amounts owed to us. The occurrence of any of the foregoing could have a material and adverse effect on our business, financial condition and results
of operations and those of the Combined Group.

Acquisitions have formed a significant part of our growth strategy in the past and are expected to continue to do so. If we are unable to identify suitable

acquisition candidates or successfully integrate the businesses we acquire or realize the intended benefits, our growth strategy may not

succeed. Acquisitions involve numerous risks, including risks related to integration and undisclosed or underestimated liabilities

Historically, our business strategy has relied on acquisitions. We expect to derive a significant portion of our growth by acquiring businesses and integrating

those businesses into our existing operations. We intend to seek acquisition opportunities both to expand into new markets and to enhance our position in our

existing markets. However, our ability to do so will depend on a number of steps, including our ability to:

identify suitable acquisition candidates;
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negotiate appropriate acquisition terms;
obtain debt or equity financing that we may need to complete proposed acquisitions;
complete the proposed acquisitions; and

integrate the acquired business into our existing operations.
If we fail to achieve any of these steps, our growth strategy may not be successful.

In addition, acquisitions involve numerous risks, including difficulties in the assimilation of the operations, technologies, services and products of the
acquired company, the potential loss of key employees of the acquired company and the diversion of our management's attention from other business
concerns. This is the case particularly in the fiscal quarters immediately following the completion of an acquisition because the operations of the acquired
business are integrated into the acquiring businesses' operations during this period. We cannot be sure that we will accurately anticipate all of the changing
demands that any future acquisition may impose on our management, our operational and management information systems and our financial systems. The
occurrence of any of the foregoing could have a material and adverse effect on our business, financial condition and results of operations.

We may underestimate or fail to discover liabilities relating to a future acquisition during the due diligence investigation and we, as the successor owner,
might be responsible for those liabilities. For example, two of our acquired subsidiaries are each one of many defendants in a large number of lawsuits that
claim personal injury as a result of exposure to asbestos from products manufactured with components that are alleged to have contained asbestos. Although
our due diligence investigations in connection with these acquisitions uncovered the existence of potential asbestos-related liabilities, the scope of such
liabilities were greater than we had originally estimated. Although we seek to minimize the impact of underestimated or potential undiscovered liabilities by
structuring acquisitions to minimize liabilities and obtaining indemnities and warranties from the selling party, these methods may not fully protect us from
the impact of undiscovered liabilities. Indemnities or warranties are often limited in scope, amount or duration, and may not fully cover the liabilities for
which they were intended. The liabilities that are not covered by the limited indemnities or warranties could have a material adverse effect on our business,
financial condition and results of operations.

Available insurance coverage, the number of future asbestos-related claims and the average settlement value of current and future asbestos-related claims
of two of our subsidiaries could be different than we have estimated, which could materially and adversely affect our business, financial condition and
results of operations

Two of our subsidiaries are each one of many defendants in a large number of lawsuits that claim personal injury as a result of exposure to asbestos from
products manufactured with components that are alleged to have contained asbestos. Such components were acquired from third-party suppliers and were not
manufactured by any of our subsidiaries nor were the subsidiaries producers or direct suppliers of asbestos. For the purposes of our financial statements, we
have estimated the future claims exposure and the amount of insurance available based upon certain assumptions with respect to future claims and liability
costs. We estimate the liability costs to be incurred in resolving pending and forecasted claims for the next 15-year period.
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Our decision to use a 15-year period is based on our belief that this is the extent of our ability to forecast liability costs. We also estimate the amount of
insurance proceeds available for such claims based on the current financial strength of the various insurers, our estimate of the likelihood of payment and
applicable current law. We reevaluate these estimates regularly. Although we believe our current estimates are reasonable, a change in the time period used for
forecasting our liability costs, the actual number of future claims brought against us, the cost of resolving these claims, the likelihood of payment by, and the
solvency of, insurers and the amount of remaining insurance available could be substantially different than our estimates, and future revaluation of our
liabilities and insurance recoverables could result in material adjustments to these estimates, any of which could materially and adversely affect our business,
financial condition and results of operations. In addition, we incur defense costs related to those claims, a portion of which has historically been reimbursed
by our insurers. We also incur litigation costs in connection with actions against certain of the subsidiaries' insurers relating to insurance coverage. While
these costs may be significant, we may not be able to predict the amount or duration of such costs. Additionally, we may experience delays in receiving
reimbursement from insurers, during which time we may be required to pay cash for settlement or legal defense costs. Any increase in the actual number of
future claims brought against us, the defense costs of resolving these claims, the cost of pursuing claims against our insurers, the likelihood and timing of
payment by, and the solvency of, insurers and the amount of remaining insurance available, could materially and adversely affect our business, financial
condition and results of operations.

A material disruption at any of our or, following completion of the Acquisition, the Combined Group's manufacturing facilities could adversely affect our
ability to generate sales and meet customer demand

If operations at our or, following completion of the Acquisition, the Combined Group's manufacturing facilities were to be disrupted as a result of significant
equipment failures, natural disasters, power outages, fires, explosions, terrorism, adverse weather conditions, labor disputes or other reasons, our financial
performance could be adversely affected as a result of our or, following completion of the Acquisition, the Combined Group’s inability to meet customer
demand for our or, following completion of the Acquisition, the Combined Group’s products. Interruptions in production could increase our or, following
completion of the Acquisition, the Combined Group’s costs and reduce our or, following completion of the Acquisition, the Combined Group’s sales. Any
interruption in production capability could require us or the Combined Group to make substantial capital expenditures to remedy the situation, which could
negatively affect our or, following completion of the Acquisition, the Combined Group’s profitability and financial condition. We maintain property damage
insurance which we believe to be adequate to provide for reconstruction of facilities and equipment, as well as business interruption insurance to mitigate
losses resulting from any production interruption or shutdown caused by an insured loss. However, any recovery under our insurance policies may not offset
the lost sales or increased costs that may be experienced during the disruption of operations, which could adversely affect our business, financial condition
and results of operations.

Our international operations are, and, following completion of the Acquisition, the Combined Group's international operations will be, subject to the laws
and regulations of the United States and many foreign countries. Failure to comply with these laws may affect our ability to conduct business in certain
countries and may dffect our financial performance

We and Charter are, and, following completion of the Acquisition, the Combined Group will be, subject to a variety of laws regarding our international
operations, including the U.S. Foreign Corrupt Practices Act and regulations issued by U.S. Customs and Border Protection, the U.S. Bureau of Industry and
Security, and the regulations of various foreign governmental agencies. We cannot predict the nature, scope or effect of future regulatory requirements to
which our international sales and manufacturing operations might be subject or the manner in which existing laws might be administered or interpreted.
Future regulations could limit the countries in which some of our or, following completion of the Acquisition, the Combined Group’s products may be
manufactured or sold, or could restrict our or, following completion of the Acquisition, the Combined Group’s access to, and increase the cost of obtaining,
products from foreign sources. In addition, actual or alleged violations of these laws could result in enforcement actions and financial penalties that could
result in substantial costs. The occurrence of any of the foregoing could have a material and adverse effect on our business, financial condition and results of
operations.
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We and Charter have done and, following completion of the Acquisition, the Combined Group's foreign subsidiaries may continue to do business in
countries subject to U.S. sanctions and embargoes, and we have limited managerial oversight over those activities. Failure to comply with these sanctions
and embargoes may result in enforcement or other requlatory actions

From time to time, certain of our foreign subsidiaries sell products to companies and entities located in, or controlled by the governments of, certain countries
that are or have previously been subject to sanctions and embargoes imposed by the U.S. government and/or the United Nations, such as Syria. In March
2010, our Board of Directors affirmatively prohibited any sales to Iran by us and all of our foreign subsidiaries. With the exception of the U.S. sanctions
against Cuba, the applicable sanctions and embargoes generally do not prohibit our foreign subsidiaries from selling non-U.S.-origin products and services to
countries that are or have previously been subject to sanctions and embargoes. However, our and, following completion of the Acquisition, the Combined
Group's U.S. personnel and each of their domestic subsidiaries, as well as employees of the Combined Group's and each of their foreign subsidiaries who are
U.S. citizens, are prohibited from participating in, approving or otherwise facilitating any aspect of the business activities in those countries. These constraints
may negatively affect the financial or operating performance of such business activities. We cannot be certain that our attempts to comply with U.S. sanction
laws and embargoes will be effective, and as a consequence we may face enforcement or other actions if our compliance efforts are not effective. Actual or
alleged violations of these laws could result in substantial fines or other sanctions which could result in substantial costs. In addition, Syria is currently
identified by the U.S. State Department as a state sponsor of terrorism, and may be subject to increasingly restrictive sanctions. Because certain of our and
Charter's foreign subsidiaries have contact with and transact business in such countries, including sales to enterprises controlled by agencies of the
governments of such countries, our reputation may suffer due to our association with these countries, which may have a material adverse effect on the price of
our shares. In addition, certain U.S. states and municipalities have recently enacted legislation regarding investments by pension funds and other retirement
systems in companies that have business activities or contacts with countries that have been identified as state sponsors of terrorism and similar legislation
may be pending in other states. As a result, pension funds and other retirement systems may be subject to reporting requirements with respect to investments
in companies such as Colfax or may be subject to limits or prohibitions with respect to those investments that may have a material adverse effect on the price
of our shares.

In addition, one of our foreign subsidiaries made a small number of sales from 2003 through 2007 totaling approximately $60,000 in the aggregate to two
customers in Cuba which may have been made in violation of regulations of the U.S. Treasury Department's Office of Foreign Assets Control, or OFAC.
Cuba is also identified by the U.S. State Department as a state sponsor of terrorism. We have submitted a disclosure report to OFAC regarding these
transactions. As a result of these sales, we may be subject to fines or other sanctions.

If we and Charter and, following completion of the Acquisition, the Combined Group fail to comply with export control regulations, we could be subject
to substantial fines or other sanctions

Some of our and Charter's products manufactured or assembled in the United States are subject to the U.S. Export Administration Regulations, administered
by the U.S. Department of Commerce, Bureau of Industry and Security, which require that an export license be obtained before such products can be exported
to certain countries. Additionally, some of our and Charter's products are subject to the International Traffic in Arms Regulations, which restrict the export

of certain military or intelligence-related items, technologies and services to non-U.S. persons. Failure to comply with these laws could harm our, and
following the completion of the Acquisition, the Combined Group's business by subjecting us to sanctions by the U.S. government, including substantial
monetary penalties, denial of export privileges and debarment from U.S. government contracts. The occurrence of any of the foregoing could have a material
and adverse effect on our business, financial condition and results of operations.
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The majority of our sales are derived from international operations. We are and, following completion of the Acquisition, the Combined Group will be
subject to specific risks associated with international operations

In the year ended December 31, 2010, we derived approximately 66% of our sales from operations outside of the U.S. and we have manufacturing facilities in
eight countries. Sales from international operations, export sales and the use of manufacturing facilities outside of the U.S. by us and, following completion of
the Acquisition, the Combined Group are subject to risks inherent in doing business outside the U.S. These risks include:

economic or political instability;

partial or total expropriation of international assets;

trade protection measures, including tariffs or import-export restrictions;
currency exchange rate fluctuations and restrictions on currency repatriation;
significant adverse changes in taxation policies or other laws or regulations; and

the disruption of operations from political disturbances, terrorist activities, insurrection or war.

If any of these risks were to materialize, they may have a material adverse effect on our business, financial condition and results of operations.

Approximately 49% of our employees are represented by foreign trade unions. Charter also has employees that are represented by trade unions. If the
representation committees responsible for negotiating with these unions on our or Charter's behalf are unsuccessful in negotiating new and acceptable
agreements when the existing agreements with our or Charter's employees covered by the unions expire or if the foreign trade unions chose not to
support our restructuring programs, we and, following the completion of the Acquisition, the Combined Group could experience business disruptions or
increased costs

As of December 31, 2010, we had 1,524 employees in foreign locations. In certain countries, labor and employment laws are more restrictive than in the U.S.
and, in many cases, grant significant job protection to employees, including rights on termination of employment. In Germany, Sweden and the Netherlands,
by law, some of our employees are represented by trade unions in these jurisdictions, which subject us to employment arrangements very similar to collective
bargaining agreements. Charter also has employees that are represented by trade unions. If our or Charter's and, following completion of the Acquisition, the
Combined Group's employees represented by foreign trade unions were to engage in a strike, work stoppage or other slowdown in the future, we could
experience a significant disruption of our or, following completion of the Acquisition, the Combined Group’s operations. Such disruption could interfere with
our or, following completion of the Acquisition, the Combined Group’s business operations and could lead to decreased productivity, increased labor costs
and lost revenue. Although we have not experienced any material recent strikes or work stoppages, we cannot offer any assurance that the representation
committees that negotiate with the foreign trade unions on our behalf will be successful in negotiating new collective bargaining agreements or other
employment arrangements when the current ones expire. Furthermore, future labor negotiations could result in significant increases in our labor costs. The
occurrence of any of the foregoing could have a material and adverse effect on our or, following completion of the Acquisition, the Combined

Group’s business, financial condition and results of operations.
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Our manufacturing business is and Charter's manufacturing businesses are, and following the completion of the Acquisition, the Combined Group’s
manufacturing business will be subject to the possibility of product liability lawsuits, which could harm our business and the business of the Combined
Group

In addition to the asbestos-related liability claims described above, as the manufacturer of equipment for use in industrial markets, we face, and, following
completion of the Acquisition, the Combined Group will face an inherent risk of exposure to other product liability claims. Although we and Charter maintain
quality controls and procedures, we cannot be sure that our or, following completion of the Acquisition, the Combined Group’s products will be free from
defects. In addition, some of our and Charter's products contain components manufactured by third parties, which may also have defects. We and Charter
maintain insurance coverage for product liability claims. The insurance policies have limits, however, that may not be sufficient to cover claims made. In
addition, this insurance may not continue to be available at a reasonable cost. With respect to components manufactured by third-party suppliers, the
contractual indemnification that we and Charter seek from our third-party suppliers may be limited and thus insufficient to cover claims made against us or,
following completion of the Acquisition, the Combined Group. If insurance coverage or contractual indemnification is insufficient to satisfy product liability
claims made against us or, following completion of the Acquisition, the Combined Group, the claims could have an adverse effect on our or, following
completion of the Acquisition, the Combined Group’s business and financial condition. Even claims without merit could harm our or, following completion
of the Acquisition, the Combined Group’s reputation, reduce demand for our or, following completion of the Acquisition, the Combined Group’s products,
cause us to incur substantial legal costs and distract the attention of our management. The occurrence of any of the foregoing could have a material and
adverse effect on our or, following completion of the Acquisition, the Combined Group’s business, financial condition and results of operations.

As manufacturers, we and Charter are, and, following completion of the Acquisition, the Combined Group will be, subject to a variety of environmental
and health and safety laws for which compliance, or liabilities that arise as a result of noncompliance, could be costly

Our and Charter's businesses are subject to international, federal, state and local environmental and safety laws and regulations, including laws and
regulations governing emissions of: regulated air pollutants; discharges of wastewater and storm water; storage and handling of raw materials; generation,
storage, transportation and disposal of regulated wastes; and worker safety. These requirements impose on our and Charter's businesses certain
responsibilities, including the obligation to obtain and maintain various environmental permits. If we or Charter were to fail to comply with these
requirements or fail to obtain or maintain a required permit, we or Charter could be subject to penalties and be required to undertake corrective action
measures to achieve compliance. In addition, if our or Charter's noncompliance with such regulations were to result in a release of hazardous materials to the
environment, such as soil or groundwater, we or Charter could be required to remediate such contamination, which could be costly. Moreover,
noncompliance could subject us or Charter to private claims for property damage or personal injury based on exposure to hazardous materials or unsafe
working conditions. Changes in applicable requirements or stricter interpretation of existing requirements may result in costly compliance requirements or
otherwise subject us or Charter to future liabilities. The occurrence of any of the foregoing could have a material and adverse effect on our or, following
completion of the Acquisition, the Combined Group’s business, financial condition and results of operations.
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As the present or former owner or operator of real property, or generator of waste, we could become subject to liability for environmental contamination,
regardless of whether we caused such contamination

Under various federal, state and local laws, regulations and ordinances, and, in some instances, international laws, relating to the protection of the
environment, a current or former owner or operator of real property may be liable for the cost to remove or remediate contamination on, under, or released
from such property and for any damage to natural resources resulting from such contamination. Similarly, a generator of waste can be held responsible for
contamination resulting from the treatment or disposal of such waste at any off-site location (such as a landfill), regardless of whether the generator arranged
for the treatment or disposal of the waste in compliance with applicable laws. Costs associated with liability for removal or remediation of contamination or
damage to natural resources could be substantial and liability under these laws may attach without regard to whether the responsible party knew of, or was
responsible for, the presence of the contaminants. In addition, the liability may be joint and several. Moreover, the presence of contamination or the failure to
remediate contamination at our and, following completion of the Acquisition, the Combined Group's properties, or properties for which we are deemed
responsible, may expose us to liability for property damage or personal injury, or materially adversely affect our ability to sell our real property interests or to
borrow using the real property as collateral. We cannot be sure that we will not be subject to environmental liabilities in the future as a result of historic or
current operations that have resulted or will result in contamination. The occurrence of any of the foregoing could have a material and adverse effect on our
business, financial condition and results of operations.

Failure to maintain and protect our and, following completion of the Acquisition, the Combined Group's trademarks, trade names and technology may
dffect our operations and financial performance

The market for many of our and Charter's products is, in part, dependent upon the goodwill engendered by our trademarks and trade names. Trademark
protection is therefore material to a portion of our and Charter's businesses. The failure to protect our trademarks and trade names may have a material
adverse effect on our business, financial condition, and results of operations. Litigation may be required to enforce our and, following completion of the
Acquisition, the Combined Group's intellectual property rights, protect our trade secrets or determine the validity and scope of proprietary rights of others.
Any action we or, following completion of the Acquisition, the Combined Group take to protect our intellectual property rights could be costly and could
absorb significant management time and attention. As a result of any such litigation, we could lose any proprietary rights we have. In addition, it is possible
that others will independently develop technology that will compete with our patented or unpatented technology. The development of new technologies by
competitors that may compete with our technologies could reduce demand for our products and affect our financial performance. The occurrence of any of the
foregoing could have a material and adverse effect on our or, following completion of the Acquisition, the Combined Group’s business, financial condition
and results of operations.

The loss of key leadership could have a material adverse effect on our and, following completion of the Acquisition, the Combined Group's ability to run
our business

We or, following completion of the Acquisition, the Combined Group may be adversely affected if we lose members of our senior leadership. We are highly
dependent on our senior leadership team as a result of their expertise. During 2010 we added several new members to our senior leadership team, including
Clay H. Kiefaber, our President and Chief Executive Officer, and C. Scott Brannan, our Senior Vice President, Finance and Chief Financial Officer. The loss
of key leadership or the inability to attract, retain and motivate sufficient numbers of qualified management personnel could have a material adverse effect on
our business, financial condition and results of operations.

The Credit Agreement contains restrictions that may limit our flexibility in operating our business

The Credit Agreement contains various covenants that limit our ability to engage in specified types of transactions. These covenants limit our ability to,
among other things:

incur additional indebtedness;

pay dividends on, repurchase or make distributions in respect of, our and our subsidiaries' capital stock;
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make certain investments;
create liens on certain assets to secure debt;
consolidate, merge, sell or otherwise dispose of all or substantially all its assets; and

enter into certain transactions with affiliates.

In addition, under the Credit Agreement, the we are required to satisfy and maintain compliance with a total leverage ratio and an interest coverage ratio. The
Credit Agreement's various covenants and the additional leverage taken on by us could limit our financial and operational flexibility and increase our
vulnerability to general economic slowdowns which could have a materially adverse effect on our business, financial condition and results of operations.

Any impairment in the value of our intangible assets, including goodwill, would negatively affect our operating results and total capitalization

Our total assets reflect substantial intangible assets, primarily goodwill. The goodwill results from our acquisitions, representing the excess of cost over the
fair value of the net assets we have acquired. We assess at least annually whether there has been impairment in the value of our intangible assets. If future
operating performance at one or more of our business units were to fall significantly below current levels, if competing or alternative technologies emerge, or
if market conditions for businesses acquired declines, we could incur, under current applicable accounting rules, a non-cash charge to operating earnings for
goodwill impairment. Any determination requiring the write-off of a significant portion of unamortized intangible assets would adversely affect our business,
financial condition, results of operations and total capitalization, the effect of which could be material.

Our and Charter's defined benefit pension schemes and post retirement medical and death benefits plans are or may become subject to funding
requirements or obligations that could adversely affect their business, financial condition and results of operations

We and Charter operate defined benefit pension schemes and post retirement medical and death benefit plans for our current and former employees
worldwide. Each scheme's funding position is affected by the investment performance of the scheme's investments, changes in the fair value of the scheme's
assets, the type of investments selected by the trustees, the life expectancy of the scheme's members, changes in the actuarial assumptions used to value the
scheme's liabilities, changes in the rate of inflation and interest rates, the financial position of Colfax, Charter or, following the Acquisition, the Combined
Group (as appropriate), as well as other changes in economic conditions. Furthermore, since a significant proportion of the schemes' assets are invested in
publicly traded debt and equity securities, they are, and will be, affected by market risks. Any detrimental change in any of the above factors is likely to
worsen the funding position of each of the relevant schemes, and this is likely to require the schemes' sponsoring employers to increase the contributions
currently made to the schemes to satisfy our obligations. Any requirement to increase the level of contributions currently made could have a material and
adverse effect on the business, financial conditions and results of operations of Colfax, Charter or, following the Acquisition, the Combined Group.
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The UK Pensions Regulator may require Colfax or Charter to provide additional funding in respect of Charter's four UK defined benefit pension
schemes.

Charter operates four UK defined benefit pension schemes. The trustees of the Charter UK defined benefit pension schemes have requested that we mitigate
the impact of the Acquisition on the financial position of those schemes. We may be required by the trustees to provide mitigation in the form of cash
payments, security, guarantees and/or other undertakings to compensate the schemes. Discussions between us and the trustees of the Charter defined benefit
pension schemes in this regard are ongoing. If the trustees consider that the mitigation offered by us is insufficient the trustees may request that the UK
Pensions Regulator obtains additional funding from us, Charter and/or an entity in the Combined Group by exercising its statutory powers to issue a
contribution notice or financial support direction. Any requirement to provide additional funding in excess of the mitigation already offered by Colfax could
have a material and adverse effect on the business, financial condition and results of operations of Colfax, Charter or, following the Acquisition, the
Combined Group.

For further information, see "Risk Factors—Charter may be subject to additional funding requirements in respect of its UK defined benefit pension schemes
as a result of a requirement to equalize guaranteed minimum pensions".

Significant movements in foreign currency exchange rates may harm our and, following the completion of the Acquisition, the Combined Group's
financial results

We are and Charter is and, following the Acquisition, the Combined Group will be exposed to fluctuations in currency exchange rates. In the year ended
December 31, 2010, approximately 66% of our sales were derived from operations outside the U.S. A significant portion of our revenues and income are
denominated in Euros, Swedish Krona and Norwegian Krone. Consequently, depreciation of the Euro, Krona or Krone against the U.S. dollar has had a
negative impact on the income from operations of our European operations. Large fluctuations in the rate of exchange between the Euro, the Krona, the
Krone and the U.S. dollar could have a material adverse effect on our business, financial condition and results of operations.

In addition, we do not engage to a material extent in hedging activities intended to offset the risk of exchange rate fluctuations. Any significant change in the
value of the currencies of the countries in which we do business against the U.S. dollar could affect our ability to sell products competitively and control our
cost structure, which, in turn, could adversely affect our business, financial condition and results of operations.

We and Charter are, and, following completion of the Acquisition, the Combined Group will be dependent on the availability of raw materials, as well as
parts and components used in our products

While we manufacture many of the parts and components used in our products, we and Charter require and, following completion of the Acquisition, the
Combined Group will require substantial amounts of raw materials and purchase parts and components from suppliers. The availability and prices for raw
materials, parts and components may be subject to curtailment or change due to, among other things, suppliers' allocations to other purchasers, interruptions
in production by suppliers, changes in exchange rates and prevailing price levels. Any significant change in the supply of, or price for, these raw materials or
parts and components could materially affect our and Charter's and, following completion of the Acquisition, the Combined Group's business, financial
condition and results of operations. In addition, delays in delivery of components or raw materials by suppliers could cause delays in our or following
completion of the Acquisition, the Combined Group's delivery of products to our or their customers.

The markets we serve are, and, following completion of the Acquisition, the markets the Combined Group serves will be highly competitive and some of
our competitors may have superior resources. Responding to this competition could reduce our and/or the Combined Group's sales and operating

margins

We sell most of our products in highly fragmented and competitive markets. We believe that the principal elements of competition in our markets are:
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the ability to meet customer specifications;

application expertise and design and engineering capabilities;
product quality and brand name;

timeliness of delivery;

price; and

quality of aftermarket sales and support.

In order to maintain and enhance our competitive position, we intend to continue our investment in manufacturing quality, marketing, customer service and
support, and distribution networks. We may not have sufficient resources to continue to make these investments and we may not be able to maintain our
competitive position. Our competitors may develop products that are superior to our products, develop methods of more efficiently and effectively providing
products and services, or adapt more quickly than us to new technologies or evolving customer requirements. Some of our and, following the completion of
the Acquisition, the Combined Group's competitors may have greater financial, marketing and research and development resources than we have. As a result,
those competitors may be better able to withstand the effects of periodic economic downturns. In addition, pricing pressures could cause us to lower the prices
of some of our products to stay competitive. We may not be able to compete successfully with our existing competitors or with new competitors. If we or,
following completion of the Acquisition, the Combined Group fail to compete successfully, the failure may have a material adverse effect on our or, following
completion of the Acquisition, the Combined Group’s business, financial condition and results of operations.

Additional risks and other considerations relating to Charter (and, following completion of the Acquisition, the Combined Group)

Charter may be subject to additional funding requirements in respect of its UK defined benefit pension schemes as a result of a requirement to equalize
guaranteed minimum pensions

Since 1990, pension schemes in the UK have been prohibited from providing more favorable benefits to a male member compared with a female member, or
vice versa. Historically, it has been unclear whether this prohibition extends to guaranteed minimum pensions. Guaranteed minimum pensions replace state
scheme benefits for members who contracted-out of the UK state scheme pension for pensionable service prior to April 6, 1997. The vast majority of UK
defined benefit pension schemes have not taken steps to equalize guaranteed minimum pensions for both men and women because of this uncertainty. The
UK government has recently announced that it believes that guaranteed minimum pensions must be equalized although it has not yet provided guidance on
how this should be done. Equalization of guaranteed minimum pensions will require that members receive the more favorable of the benefits provided to men
and to women which is likely to increase a pension scheme's liabilities and require additional funding over several years. This additional funding liability
could have a material and adverse effect on Charter's business, financial conditions and results of operations. For further information see, "Risk Factors—Our
and Charter's defined benefit pension schemes and post retirement medical and death benefits plans are or may become subject to funding requirements or
obligations that could adversely affect their business, financial condition and results of operations".
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Charter's products may be subject to certain liability claims

In common with similar manufacturers, Charter and its Subsidiary and associated undertakings, as defined in the UK Companies Act 2006 (the "Charter
Group") periodically receives claims alleging that its products and/or processes have caused damage to employees or third parties. While the Charter Group
carries liability insurance for various risks, it could be exposed to liability claims in excess of, or beyond the scope of, this cover or, in certain circumstances,
the cover may not apply. Following completion of the Acquisition, this could have a material adverse effect on the Combined Group's businesses, financial
condition and/or operating results. Certain subsidiaries of Charter have, since approximately 1985, been named as defendants in asbestos-related actions in the
United States alleging liability in connection with the acts of a former partially owned subsidiary, Cape plc. Currently the only pending cases are dormant and
are not actively being pursued by the plaintiffs.

Howden North America, Inc. (formerly Howden Buffalo Inc.), an indirect subsidiary of Charter, has also been named as a defendant in a number of asbestos-
related actions in the United States. Over the past few years, Howden North America has sought and received dismissal from over 11,700 cases and settled
499 for nuisance value amounts, much less than the cost of defending the actions at trial. ESAB Group, Inc., an indirect subsidiary of Charter, is currently
named as a defendant in a number of lawsuits in state and federal courts alleging personal injuries from exposure to manganese in fumes generated by
welding consumables. Upon the advice of counsel, Charter has advised that it believes that ESAB Group, Inc. has meritorious defences to these claims and it
intends to defend these vigorously, although the outcome is of course uncertain. If any such claims were successful or the relevant plaintiff's sought to
continue such claims, they may have material adverse effect on the Combined Group's business, financial condition and results of operations.

Charter may be subject to risks arising from changes in technology

The supply chains in which the Charter Group operates are subject to technological change and changes in customer requirements. Charter cannot provide any
assurance that it will successfully develop new or modified types of products or technologies that may be required by its customers in the future. Following
completion of the Acquisition, should Charter not be able to maintain or enhance the competitive values of its products or develop and introduce new
products or technologies successfully, or if new products or technologies fail to generate sufficient revenues to offset research and development costs, the
Combined Group's businesses, financial condition and operating results could be materially and adversely affected.

Risks and other considerations relating to the Acquisition

We may fail to realize the anticipated benefits and operating synergies expected from the Acquisition, which could adversely affect our business, financial
condition and operating results

The success of the Acquisition will depend, in significant part, on our ability to successfully integrate the acquired business, grow the Combined Group's
revenue and realize the anticipated strategic benefits and synergies from the combination. We believe that the addition of Charter Group will complement our
stated strategy by adding complementary growth platforms and providing scale and revenue diversity, accelerate our growth strategy and enable us to become
a multi-platform business with a strong global footprint. Achieving these goals requires growth of the revenue of the Combined Group and realization of the
targeted operating synergies expected from the Acquisition. This growth and the anticipated benefits of the transaction may not be realized fully or at all, or
may take longer to realize than we expect. Actual operating, technological, strategic and sales synergies, if achieved at all, may be less significant than we
expect or may take longer to achieve than anticipated. If we are not able to achieve these objectives and realize the anticipated benefits and synergies expected
from the Acquisition within a reasonable time, our business, financial condition and operating results may be adversely affected.
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The Acquisition will result in significant integration costs and any material delays or unanticipated additional expense may harm our business, financial
conditions and results of operations

The complexity and magnitude of the integration effort associated with the Acquisition are significant and require that we fund significant capital and
operating expense to support the integration of the combined operations. Such expenses have included significant transaction, consulting and third party
service fees. We anticipate that we may incur additional integration costs during the remainder of 2011 and 2012. We have incurred and expect to continue to
incur additional operating expense as we build up internal resources or engage third party providers, while we integrate the Combined Group following the
Acquisition. In addition to these transition costs, we have incurred and expect to continue to incur increased expense relating to, among other things,

restructuring. Any material delays, difficulties or unanticipated additional expense associated with integration activities may harm our business, financial
conditions and results of operations.

We may not be able to integrate Charter into the Combined Group successfully

The Acquisition by us of Charter involves the integration of two businesses that previously operated independently. The integration of the departments,
systems, business units, operating procedures and information technologies of the two businesses will present a significant challenge to management. There
can be no assurance that we will be able to integrate and manage these operations effectively. The failure to successfully integrate the two businesses in a

timely manner, or at all, could have an adverse effect on our business, financial condition and results of operations. The difficulties of combining Colfax with
Charter include:

the necessity of coordinating geographically separated organizations;

implementing common systems and controls;

integrating personnel with diverse business backgrounds;

the challenges in developing new products and services that optimizes the assets and resources of the two businesses;
integrating the businesses' technology and products;

combining different corporate cultures;

unanticipated expenses related to integration, including technical and operational integration;

increased fixed costs and unanticipated liabilities that may affect operating results;

retaining key employees; and

retaining and maintaining relationships with existing customers, distributors and other partners.

Also, the process of integrating operations could cause an interruption of, or loss of momentum in, the activities of one or both of us and Charter. The
diversion of management's attention and any delays or difficulties encountered in connection with the transactions contemplated by the Implementation
Agreement and the integration of the operations could have an adverse effect on our business, financial condition and results of operations.
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The Acquisition may expose us to significant unanticipated liabilities that could adversely affect our business, financial conditions and results of
operations

Our purchase of Charter may expose us to significant unanticipated liabilities relating to the operation of the Charter Group. These liabilities could include
employment, retirement or severance-related obligations under applicable law or other benefits arrangements, legal claims, warranty or similar liabilities to
customers, and claims by or amounts owed to vendors. We may also incur liabilities or claims associated with our acquisition of Charter's technology and
intellectual property including claims of infringement. Particularly in international jurisdictions, our acquisition of Charter, or our decision to independently
enter new international markets where Charter previously conducted business, could also expose us to tax liabilities and other amounts owed by Charter. The
incurrence of such unforeseen or unanticipated liabilities, should they be significant, could have a material adverse affect on our business, results of
operations and financial condition.

The complexity of the integration and transition associated with the Acquisition, together with Charter's increased scale and global presence, may affect
our internal control over financial reporting and our ability to effectively and timely report our financial results

The additional scale of Charter's operations, together with the complexity of the integration effort, including changes to or implementation of critical
information technology systems, may adversely affect our ability to report our financial results on a timely basis. In addition, we will have to train new
employees and third party providers, and assume operations in jurisdictions where we have not previously had operations. We expect that the Acquisition may
necessitate significant modifications to our internal control systems, processes and information systems, both on a transition basis and over the longer-term as
we fully integrate the Combined Group. Due to the complexity of the Acquisition, we cannot be certain that changes to our internal control over financial
reporting during the 2011 fiscal year will be effective for any period, or on an ongoing basis. If we are unable to accurately report our financial results in a
timely manner, or are unable to assert that our internal controls over financial reporting are effective, our business, results of operations and financial
condition and the market perception thereof may be materially adversely affected.

The Amended and Restated Certificate of Incorporation contains provisions that grant the BDT Investor certain rights which may limit our flexibility in
operating our business

If the Amended and Restated Certificate of Incorporation is approved by our stockholders, so long as the BDT Investor and its permitted transferees
beneficially own, in the aggregate, at least 50% of the Series A Preferred Stock issued to the BDT Investor under the BDT Purchase Agreement, the BDT
Investor's written consent will be required in order for us to take certain corporate actions, including:
the incurrence of certain indebtedness (excluding certain permitted indebtedness) if the ratio of such indebtedness to EBITDA (as defined in the
Credit Agreement as in effect as of September 12, 2011) exceeds certain specified ratios, measured by reference to the last twelve-month period for
which financial information is reported by Colfax (pro forma for acquisitions during such period);

the issuance of any shares of preferred stock;

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 with respect to the payment of dividends and distributions (including our Common Stock) under certain circumstances;
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any voluntary liquidation, dissolution or winding up of Colfax;

any change in our independent auditor;

the election of anyone other than Mr. Mitchell P. Rales as Chairman of our Board of Directors;

any acquisition of another entity or assets for a purchase price exceeding 30% of our equity market capitalization;

any merger, consolidation, reclassification, joint venture or strategic partnership or similar transaction, or any disposition of any assets (excluding
sale/leaseback transactions and other financing transactions in the ordinary course of business) of Colfax if the value of the resulting entity, level of
investment by Colfax or value of the assets disposed, as applicable, exceeds 30% of our equity market capitalization;

any amendments to our organizational or governing documents, including the Amended and Restated Certificate of Incorporation and our Bylaws;
and

any change in the size of our Board of Directors.

The Amended and Restated Certificate of Incorporation also provides that, so long as the BDT Investor and certain permitted transferees beneficially own at
least 10% of our Common Stock (on a fully-diluted basis), the BDT Investor's written consent is required to alter, amend or repeal the provisions of the
Amended and Restated Certificate of Incorporation which set forth the authorized number of members of our Board of Directors and the BDT Investor’s
nomination rights in respect of members of our Board of Directors. The above factors could limit our financial and operational flexibility, and as a result
could have a material adverse effect on our business, financial condition and results of operations.

Provisions in our charter documents and Delaware law may delay or prevent an acquisition of Colfax, which could decrease the value of its shares

Our Amended and Restated Certificate of Incorporation, Bylaws, and Delaware law contain provisions that may make it difficult for a third-party to acquire
us without the consent of our Board of Directors. These provisions include prohibiting stockholders from taking action by written consent, prohibiting special
meetings of stockholders called by stockholders and prohibiting stockholder nominations and approvals without complying with specific advance notice
requirements. In addition, our Board of Directors has the right to issue preferred stock without stockholder approval, which it could use to effect a rights plan
or "poison pill" that could dilute the stock ownership of a potential hostile acquirer and may have the effect of delaying, discouraging or preventing an
acquisition of Colfax. Delaware law also imposes some restrictions on mergers and other business combinations between us and any holder of 15% or more
of our outstanding voting stock. Although Mitchell P. Rales and Steven M. Rales, both individually hold more than 15% of our outstanding voting stock, and
the BDT Investor will hold more than 25% of our outstanding voting stock, this provision of Delaware law does not apply to them.
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Depending on the legal method for implementing the Acquisition, we may not be able to acquire the entire issued share capital of Charter, which would
mean that there would be minority shareholders in Charter

If we elect to implement the Acquisition by way of takeover offer, rather than the Scheme, we will be able to determine (within certain parameters) the level
at which the acceptance condition for the offer will be set. If we set the acceptance level at (or reduce the level of the acceptance condition during the
takeover process to) less than 90% by value of the Charter shares subject to the offer and of voting rights carried by those shares, it is possible that the
acceptance condition will be satisfied (so that we cannot invoke the condition and withdraw our offer) but that an insufficient number of Charter shareholders
will accept the offer to allow us to compulsorily acquire the shares of those shareholders who have not accepted the offer. In such circumstances, minority
shareholders would retain a stake in Charter and would benefit from certain legal protections afforded to them under English law. We may be unable to realize
all of the benefits that we might otherwise obtain from a successful completion of the Acquisition if there are minority shareholders in Charter after
completion of the Acquisition.

Even if a material adverse change to Charter's business were to occur, it is highly unlikely that we would be able to invoke the conditions to the
Acquisition and terminate the Acquisition, which could reduce the value of our Common Stock

The Acquisition is subject to certain conditions, including the condition that there have not been certain material adverse changes in the business, assets,
liabilities, financial or trading position, profits or operational performance of any member of the wider Charter group. We may invoke this "material adverse
change" condition to the Acquisition to cause it not to proceed only if The Panel on Takeovers and Mergers (the “UK Takeover Panel”) is satisfied that the
circumstances giving rise to that condition not being satisfied are of material significance to Colfax in the context of the Acquisition. In making this
determination, the UK Takeover Panel will require there to be an adverse change of very considerable significance striking at the heart of the purpose of the
transaction. In practice, it is highly unlikely that we would be able to invoke the material adverse change condition. As a result, the conditions may provide
us less protection than the customary conditions in an offer for a U.S. domestic company. If a material adverse change affecting Charter were to occur and
the UK Takeover Panel did not allow us to invoke a condition that would cause the Acquisition not to proceed, the market price of our Common Stock could
decline or our business, financial condition or results of operations could be materially adversely affected.

Risks and other considerations relating to Colfax shares
The BDT Investor may exercise significant influence over us, including through its ability to elect up to two members of our Board of Directors

When the transactions contemplated by the Purchase Agreements and Implementation Agreement are completed, the shares of Common Stock and Series A
Preferred Stock owned by the BDT Investor will represent approximately 27.8% of the voting rights in respect of our issued share capital, assuming we
acquire Charter’s entire fully-diluted share capital in the Acquisition. The Amended and Restated Certificate of Incorporation provides that the BDT
Investor's consent will be required before we may take certain actions for so long as the BDT Investor and its permitted transferees beneficially own, in the
aggregate, at least 50% of the Series A Preferred Stock issued pursuant to the BDT Purchase Agreement. As a result, the BDT Investor may have the ability
to significantly influence the outcome of any matter submitted for the vote of our stockholders. The BDT Investor may have interests that diverge from, or
even conflict with, those of Colfax and our other stockholders.

The Amended and Restated Certificate of Incorporation also provides that the BDT Investor will have the right to exclusively nominate two out of eleven
directors to our Board of Directors so long as the BDT Investor and its permitted transferees beneficially own, in the aggregate, more than 20% of the
outstanding Common Stock, with one of its nominees to serve on the audit committee of the Board of Directors and one of its nominees to serve on the
compensation committee of the Board of Directors, and one out of ten directors to our Board of Directors so long as the BDT Investor and its permitted
transferees beneficially own, in the aggregate, equal to or less than 20% but more than 10% of the outstanding Common Stock, with such nominee to serve on
the audit committee and the compensation committee of the Board of Directors; in each case calculated on a fully diluted basis, assuming conversion of the
Series A Preferred Stock at the then-existing conversion price.
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In addition, following the completion of the transactions contemplated by the Purchase Agreements, the ownership position of the BDT Investor and Messrs.
Rales and the governance rights of the BDT Investor could discourage a third party from proposing a change of control or other strategic transaction
concerning Colfax.

The transactions contemplated by the Purchase Agreements and Implementation Agreement could have a substantial dilutive effect on our Common
Stock, which may adversely affect the market price of our Common Stock

When the transactions contemplated by the Purchase Agreements and Implementation Agreement are completed, there will be up to 41,014,762 additional
shares of Common Stock outstanding (assuming we acquire Charter’s entire fully-diluted share capital in the Acquisition) as well as an additional 12,173,291
shares of Common Stock issuable upon conversion (at the initial conversion price) of the Series A Preferred Stock, which will be entitled to participate with
respect to any dividends or other distributions paid on our Common Stock. Under the Scheme, the Acquisition Shares will be issued pursuant to the
exemption provided by Section 3(a)(10) of the Securities Act, and such shares of Common Stock will be freely transferable by former Charter shareholders
who are not our affiliates.

As aresult of the issuance of the Securities, the voting interests of our current stockholders will be significantly diluted. For example, a holder of 1,000,000
shares of Common Stock on September 30, 2011 would have owned approximately 2.3% of the voting power of Colfax. Immediately after the issuance of the
Securities (excluding any conversion of the Series A Preferred Stock), such holder would own approximately 1.0% of the total voting power of Colfax
(assuming we acquire Charter’s entire fully-diluted share capital in the Acquisition).

In addition, we are unable to predict the potential effects of the issuance of the securities to the BDT Investor, Markel and Messrs. Rales pursuant to the
Purchase Agreements on the trading activity and market price of our Common Stock. Pursuant to the Registration Rights Agreements, we have granted the
BDT Investor, Markel and Messrs. Rales and their permitted transferees registration rights for the resale of the shares of Common Stock purchased in the
Investments and, with respect to the BDT Investor, shares of Common Stock issuable upon conversion of the Series A Preferred Stock. These registration
rights would facilitate the resale of such securities into the public market, and any such resale would increase the number of shares of Common Stock
available for public trading. Sales by the BDT Investor, Markel or Messrs. Rales or their permitted transferees of a substantial number of shares of Common
Stock in the public market, or the perception that such sales might occur, could have a material adverse effect on the price of our Common Stock.

Also, if the Amended and Restated Certificate of Incorporation is approved by our stockholders there will be additional authorized shares of Common Stock,
which, if subsequently issued, could have a further dilutive effect on outstanding Common Stock.

The market price of our Common Stock may experience a high level of volatility

Stock markets in general have experienced extreme volatility that has often been unrelated to the operating performance of a particular company. These broad
fluctuations may adversely affect the trading price of our Common Stock, regardless of our operating performance.
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INFORMATION ON THE CHARTER ACQUISITION

The following information regarding the Acquisition of Charter, including the summary of certain terms and provisions of the Implementation
Agreement, which is incorporated into this proxy statement by reference, is qualified in its entirety by reference to the more detailed Annexes to this proxy
statement. We urge you to read all of the Annexes to this proxy statement in their entirety.

Transaction Structure

As announced on September 12, 2011, we have reached an agreement with Charter under which our wholly-owned subsidiary, Bidco, will acquire
the entire issued share capital of Charter for cash and newly-issued shares of our Common Stock. The terms of the Acquisition are set forth in the
Implementation Agreement entered into by Colfax, Bidco and Charter on September 12, 2011. The Acquisition is intended to be implemented by way of a
court-sanctioned scheme of arrangement (the “Scheme”) under Article 125 of the Companies (Jersey) Law 1991 (the “Companies Act”). Alternatively, Bidco
may elect to implement the Acquisition by way of a takeover offer under the Companies Act.

A scheme of arrangement is a formal procedure under the Companies Act which is commonly used to carry out corporate acquisitions and requires
the approval of Charter’s stockholders (such approval was obtained on November 14, 2011) and the Royal Court of Jersey. If the relevant approvals are
obtained, the Scheme will become effective and all Charter stockholders will be bound by the Acquisition regardless of whether or how they voted. Upon the
Scheme becoming effective, Charter’s issued ordinary shares will be cancelled and in their place new ordinary shares in the capital of Charter will be issued
to Bidco, whereupon Charter will become a private limited company and wholly-owned subsidiary of Colfax.

Under the terms of the Acquisition, Charter shareholders will be entitled to receive 730 pence in cash and 0.1241 newly-issued shares of our
Common Stock for each share of Charter’s ordinary stock. The Acquisition values Charter’s fully diluted share capital at approximately £1,528 million
($2,426 million), being 910 pence per Charter share on a fully diluted basis (based on the closing price of $23.04 per share of our 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).

We will be providing a “mix and match facility” in connection with the Acquisition, under which Charter’s shareholders (other than certain residents
or citizens in jurisdictions outside the U.S., U.K. or Jersey) may elect to vary the proportions in which they receive cash and Common Stock as a result of the
Acquisition, subject to equal and opposite elections made by other Charter shareholders. However, the total number of shares of Common Stock to be issued
and the maximum amount of cash to be paid in connection with the Acquisition will not be varied as a result of the elections under the mix and match facility.
We will also be providing a “loan note alternative” option whereby Charter shareholders (other than certain residents or citizens in jurisdictions outside the
U.K. or Jersey, including U.S. persons or persons resident in the U.S.) may elect to receive unsecured floating rate loan notes of Bidco instead of some or all
of the cash consideration to which they would otherwise be entitled in exchange for their shares in Charter.

See “Information on the Charter Acquisition—Implementation Agreement and related Agreements.”

Background to the Acquisition

As part of the ongoing evaluation of our business, we continuously consider and analyze a variety of potential acquisitions of all sizes.
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On February 15, 2011, we completed the acquisition of Rosscor Holding BV, a Netherlands-based fluid handling company and customer of Charter’s
air and gas handling business, Howden. Following this acquisition, our management conducted research and analysis on Charter’s businesses and concluded
that Charter would be a good strategic fit because, among other reasons, 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 for Colfax. On April 15, 2011, our
management presented Charter (along with several other potential acquisition targets) as a potential opportunity to our Board of Directors.

On June 29, 2011, Charter announced that it had received an unsolicited indicative approach (that may or may not lead to an offer) from Melrose plc
(“Melrose”), an LSE-listed industrial holding company generally focused on underperforming or turnaround situations, for the entire share capital of Charter.
This initial proposal by Melrose to acquire Charter for 780 pence per share (inclusive of Charter’s interim dividend) in an undisclosed mix of stock and cash
valued Charter’s total equity at approximately £1.3 billion.

On June 30, 2011, Charter announced that its Board of Directors had rejected Melrose’s proposed offer.

On June 30, 2011, we contacted Deutsche Bank Securities Inc. (“Deutsche Bank”) to assist us in the evaluation and financing of a potential transaction and to
serve as a U.K. advisor for purposes of the U.K. City Code on Takeovers and Mergers (the “UK Takeover Code”). We subsequently engaged Deutsche Bank
as an advisor in this capacity.

In early July 2011, we contacted Skadden, Arps, Slate, Meagher & Flom LLP (“SASM&F?”) to assist as our outside legal advisors. On July 5, 2011 certain of
our executive officers participated in a teleconference with certain representatives of Deutsche Bank. The discussions consisted of an overview of a potential
transaction to acquire Charter, including the potential acquisition costs, indicative financing terms, consideration mix, transaction mechanics and potential
financial impact of the acquisition. Between July 5, 2011 and July 8, 2011, certain of our executive officers conducted various internal discussions to review
the attractiveness of a potential acquisition of Charter.

On July 8 and 9, 2011, we held telephone discussions with BDT & Company, LLC (“BDT”), an affiliate of the BDT Investor, about a potential role for BDT
as a financial advisor in connection with a potential business combination with Charter, and as placement agent to arrange equity financing for the
combination through certain limited partners in a BDT-affiliated investment fund. During these discussions, Mitchell P. Rales, Chairman of our Board of
Directors, indicated that he and his brother Steven M. Rales would be willing to make concurrent investments in new Common Stock as part of this equity
financing. We subsequently engaged BDT in these capacities on August 17, 2011.

On July 11, 2011, Charter’s Board of Directors received a revised proposal from Melrose of 840 pence per Charter ordinary share (inclusive of Charter’s
interim dividend). Melrose’s revised proposal valued Charter’s total equity at approximately £1.4 billion.

On July 13, 2011, members of our senior management and Board of Directors participated in a teleconference with certain representatives of BDT. The
discussions covered an overview of a potential transaction to acquire Charter, including indicative equity financing terms and coordinating an initial approach
to Goldman, Sachs & Co. (“Goldman Sachs™), in its capacity as financial advisor to Charter, regarding Charter’s possible strategic interest in a transaction
with Colfax. On July 14, 2011, BDT sent us preliminary proposed terms for equity financing to be provided by certain limited partners in a BDT-affiliated
investment fund. These proposed terms contemplated financing from BDT of up to $1.3 billion and two potential structures: the first a combination of
Common Stock, subordinated debt and warrants and the second a combination of Common Stock and Series A Prefe