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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reported) Heuary 22, 2012

Colfax Corporation

(Exact name of registrant as specified in its chaetr)

Delaware 001-34045 54-1887631
(State or other jurisdiction (Commission (IRS Employer
Of incorporation) File Number) Identification No.)

8170 Maple Lawn Boulevard, Suite 18!
Fulton, MD 20759

(Address of principal executive offices (Zip Code)

(301) 323-9000

(Registrant’s telephone number, including area codg

(Former name and former address, if changed sincest report.)

Check the appropriate box below if the Form 8-kflis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions (see General Instructio? Abelow):

O  Written communications pursuant to Rule 425 untlerSecurities Act (17 CFR 230.4z
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))

O oo




Iltem 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On February 22, 2012, San W. Orr, lll was appoititethe Board of Directors (the “Board”) of Colf®orporation (the “Company”). In
connection with this appointment, the size of tleaBl was increased from nine to ten members.

Mr. Orr is a Partner and the Chief Operating OfficEBDT Capital Partners, LLC (“BDT Capital”), thdtimate parent company of the BDT
Investor (as defined below) and an affiliate of BRTompany, LLC. Mr. Orr was designated for elentto the Company’s Board pursuant to
the Company’s Amended and Restated Certificateadrporation, which provides the BDT Investor thght, among other things, to
exclusively nominate for election to the Board aedain of its committees (subject to applicable &nd the listing requirements of the New
York Stock Exchange) up to 2 of 11 directors, deliegon the beneficial ownership of the BDT Invegend certain of its permitted
transferees) of the Company'’s securities from tionéme. Mr. Orr has not been named to any comesttef the Board.

In connection with the Company’s acquisition of grgire share capital of Charter International(the “Acquisition”), the Company on
September 12, 2011 entered into a securities psecagreement with BDT CF Acquisition Vehicle, LUBg “BDT Investor”), pursuant to
which the Company on January 24, 2012 sold to b& Bivestor (i) 14,756,945 shares of the Compangi®mmon stock at a purchase price of
$23.04 per share, and (ii) 13,877,522 shares ofyneseated Series A perpetual convertible prefestedk (“Preferred Stock”) at a purchase
price of $24.50 per share, for an aggregate of $68n. As the holder of the Company’s Prefer@ick, the BDT Investor is entitled to
receive cumulative cash preferred dividends, paygbhbrterly, at a per annum rate of 6% of the tigtion preference (defined as $24.50),
provided that the dividend rate shall be increasesiper annum rate of 8% if the Company failsag the full amount of any dividend required
to be paid on such shares until the date thapfyliment is made. Pursuant to the securities puechigieement, the Company on January 24,
2012 entered into a registration rights agreematht tive BDT Investor, among others, pursuant toclvithe Company will file a registration
statement covering the resale of common stock éssughe BDT Investor (including the shares issealgon conversion of the Series A
Preferred Stock) and under which the BDT Invest tlemand registration rights and piggyback reggistr rights under certain circumstan

The Company paid a total of $26.35 million in fé@8DT & Company, LLC in connection with the Acqitisn (consisting of $12.5 million in
merger and acquisition fees, $11.9 million in egpiacement fees, $1.7 million in commitment ferd &250,000 in related expenses). BDT &
Company, LLC served as the Company’s financial smivand placement agent and is an affiliate of BIzipital and the BDT Investor.

Additional details regarding the Acquisition ar@yided in the Company’s proxy statement filed orc&uaber 19, 2011 with the Securities and
Exchange Commission on Schedule 14A.

Consistent with the terms of the Company’s directimpensation package for non-employee directorsQwt received a grant of 5,556
restricted stock units upon his appointment toBbard. These restricted stock units will vest irethequal installments on the first three
anniversaries of the grant date and will be deédarpon termination of service from the Board. ®r also will receive an annual cash
retainer of $35,000 and an annual equity awards6f®00 in restricted stock units at the time of@wenpany’s annual meeting of stockholders,
which award will vest in three equal installmentstbe first three anniversaries of the grant daie Board has approved a director deferred
compensation plan which will allow Mr. Orr to detbe delivery of his annual equity award and tenee, at his discretion, deferred stock u

in lieu of his annual cash retainer and meeting.fee

In connection with Mr. Orr’s appointment to the Bidghe and the Company have entered into the Coyigatandard form of indemnification
agreement for executive officers and directors foinen of which was previously filed as Exhibit 1ad8the Company’s registration statement
on Form S-1 (File No. 333-148486).

Item 7.01 Regulation FD Disclosure.

Attached hereto as Exhibit 99.1 is a press releb&mlfax Corporation issued on February 22, 2@khouncing Mr. Orr’s appointment to the
Board.



Item 9.01. Financial Statements and Exhibits

The following is furnished as an exhibit to thisr@unt Report on Form 8-K:
Exhibit

Number Description

99.1 Colfax Corporation press release dated Februarg@22.



SIGNATURES

Pursuant to the requirements of the Securities &xga Act of 1934, the registrant has duly causisdréport to be signed on its behalf
the undersigned hereunto duly authorized.

Date: February 24, 201 COLFAX CORPORATION

By: /s/ C. Scott Brannan
Name C. Scott Branna
Title: Senior Vice President, Finance and Chief Finar@féiter
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Exhibit 99.1
San Orr Appointed to Colfax Board of Directors

FULTON, Md., Feb. 22, 2012 /PRNewswire/ — The Boaf@irectors of Colfax Corporation (“Colfax”) (NS CFX), a leading global
manufacturer of gas- and flultandling and fabrication technology products andises, today announced that it has appointed Sa@w I,
Partner & Chief Operating Officer of BDT CapitalrBeers, LLC (“BDT Capital”), to its Board effectiieebruary 22, 2012. This appointment
increases the size of Colfax’s Board of Directeoosif nine to ten members.

Mitchell P. Rales, Chairman of the Board of Colfatated, “We are very pleased to have San joirBoard. His extensive capital markets
experience and diverse background will provide gmzontribution to Colfax as we continue our joeyrto become a world-class global

industrial enterprise. | am confident that his kiedge and experience will assist the Board of Dinecand the Colfax leadership team in
executing Colfax’s long-term strategy.”

Mr. Orr has held a variety of roles throughoutdaseer and currently serves as Partner & Chief @jmey Officer of BDT Capital, a position he
has held since 2011. Prior to joining BDT CapitaPD09, Mr. Orr spent over ten years at Goldmanh§& Co. in several positions, including
Managing Director, GS Direct, Investment BankingiBion, where he advised clients and led transadgdams on mergers and acquisitions,
equity, convertible and debt financings. Mr Orrackground also includes public accounting expegaswell as bankruptcy, corporate &
securities and finance & tax law. He holds a Bawhef Business Administration from the UniversityMiisconsin and a J.D. with Honors frc
the University of Chicago Law School.

ABOUT COLFAX CORPORATION — Colfax Corporation is a diversified global manutagtg and engineering company that provides gas
and fluid-handling and fabrication technology protduand services to commercial and governmentaboess around the world under the
Howden, Colfax Fluid Handling and ESAB brands. @rlbelieves that its brands are among the mostyhighognized in each of the markets
that it serves. Colfax is traded on the NYSE uriberticker “CFX.” Additional information about Calk is available at www.colfaxcorp.com

CAUTIONARY NOTE CONCERNING FORWARD LOOKING STATEMEN

This press release may contain forward-lookingestagnts, including forward-looking statements withia meaning of the U.S. Private
Securities Litigation Reform Act of 1995. Such fmaviooking statements include, but are not limitedstatements concerning Colfax’s plans,
objectives, expectations and intentions and ottetements that are not historical or current faotluding projections of future financial
results, the expected effects of the Charter adpnisits anticipated benefits and potential impaan our business and our ability to realize
cost savings. Forward-looking statements are baseg@olfaxs current expectations and involve risks and uraisties that could cause actt
results to differ materially from those expressedmplied in such forward-looking statements. Fastthat could cause Colfax’s results to
differ materially from current expectations inclydit are not limited to factors detailed in Colfaxeports filed with the U.S. Securities and
Exchange Commission including its 2010 Annual Repof~orm 1+K and its Quarterly Report on Form 10-Q for theipd ended

September 30, 2011 under the caption “Risk Factdnsaddition, these statements are based on a rarrobassumptions that are subject to
change. This press release speaks only as of éités Golfax disclaims any duty to update the infation herein.

The term “Colfax” in reference to the activitiessteibed in this press release may mean one or mb@blfax’s global operating subsidiaries
and/or their internal business divisions and doesmecessarily indicate activities engaged in byf&oCorporation.

CONTACT:

Scott Brannan

Chief Financial Officer, Colfax Corporation
+1-301-323-9005
Scott.Brannan@colfaxcorp.cc



