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COLFAX CORPORATION

8170 Maple Lawn Boulevard, Suite 180
Fulton, Maryland 20759

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
April 15, 201:
To Our Stockholders:
Notice is hereby given that the 2011 Annual Meebth&tockholders (the “Annual Meeting”) of Colfaxofporation will be held at our
corporate headquarters located at 8170 Maple LamurieBard, Suite 180, Fulton, Maryland 20759 on Wesdiay, May 18, 2011, at 3:00 p.m.,
local time, for the following purposes:

1. To elect eight members of the Board of Directoosrfthe nominees named in the attached proxy state

2. To ratify the appointment of Ernst & YoungR.as our independent registered public accouffitingfor the fiscal year
ending December 31, 201

3. To hold an advisory vote on our executive compeaosats described in the attached proxy stater
4. To hold an advisory vote on the frequency of futadgisory votes on our executive compensation;
5. To consider any other matters that properly conferbghe Annual Meeting or any adjournment or posgment therec
The accompanying proxy statement describes theersdti be considered at the Annual Meeting. Otdgldolders of record at the
close of business on March 25, 2011 are entitletbtire of, and to vote at, the Annual Meeting ahdny adjournments or postponements

thereof.

As a stockholder of Colfax, your vote is importaklithether or not you plan to attend the Annual Ntggin person, we urge you to
vote your shares at your earliest convenience.

By Order of the Board of Directo

A )
U Aepne Gowetse 57~
A. Lynne Pucket
Secretary

Fulton, Maryland
April 15, 2011




COLFAX CORPORATION
8170 Maple Lawn Boulevard, Suite 180
Fulton, Maryland 20759

PROXY STATEMENT FOR ANNUAL MEETING OF STOCKHOLDERS
May 18, 2011

This Proxy Statement (the “Proxy Statementijich was first mailed to stockholders on or abAptil 15, 2011, is furnished
connection with the solicitation by the Board ofré&tors (the “Board”) of Colfax Corporation (heraiter, “Colfax,” “we,” “us” and th
“Company”), of proxies for use at the 2011 Annuaeiing of Stockholders (the “Annual Meetind®) be held at our corporate headqua
located at 8170 Maple Lawn Boulevard, Suite 180tdf Maryland 20759 on Wednesday, May 18, 201B:@0 p.m., local time, and at ¢
adjournments or postponements thereof. The purpbfige meeting is to: elect eight members of thar@drom the nominees named in
Proxy Statement; ratify the selection of Ernst &uvig LLP as the Comparg/independent registered public accounting firmtler fiscal yee
ending December 31, 2011; to hold an advisory wot®ur executive compensation, as described inRtogy Statement; to hold an advis
vote on the frequency of future advisory votes anexecutive compensation; and to consider anyrattaters that properly come before
Annual Meeting or any adjournment or postponemiegitetof.

Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to be Heldon
May 18, 2011

Our Annual Report to Stockholders and this Proxate3hent are available at www.proxyvote.com.
OUTSTANDING STOCK AND VOTING RIGHTS

The Board has fixed the close of business on Mag;i2011 (the “Record Date8s the record date for determining the stockha
entitled to notice of, and to vote at, the Annuaéding. Only stockholders of record on that datéhve entitled to vote. Proxies will be votec
specified in the stockholder's proxy. In the abserd specific instructions, proxies will be voted accordance with the Compasy’
recommendations and in the discretion of the ptoodders on any other matter which properly comdereehe meeting or any adjournmen
postponement thereof. The Board has selected Miteh&ales and Joseph O. Bunting Il to act axigowith full power of substitution.

Any stockholder giving a proxy has the power toole/ the proxy at any time before it is exercisecelilier (i) delivering a writte
notice of revocation to Colfax Corporatioat 8170 Maple Lawn Boulevard, Suite 180, Fultonyy¥end 20759, Attn: Corporate Secretary,
delivering prior to the Annual Meeting a properlyeeuted and subsequently dated proxy, or (iii)natieg the Annual Meeting and voting
person. Attendance at the Annual Meeting will rexise your previously granted proxy to be revokddasyou specifically so request.

The total expense of this solicitation will be berby the Company, including reimbursement paidrtikérage firms and others
their expenses in forwarding material regardingAnaual Meeting to beneficial owners. Solicitatiohproxies may be made personally o
mail, telephone, internet, reail or facsimile by officers and other managememiployees of the Company, who will receive no addé!
compensation for their services.

Shares of the Comparsytommon stock are entitled to vote at the Annuakfihg. As of the Record Date, 43,496,027 shardhe
Company’s common stock were outstanding. Each andétg share of the Compasytommon stock entitles the holder to one vote It
matters brought before the Annual Meeting. The goonecessary to conduct business at the Annualihdeebnsists of a majority of t
shares of the Comparsytommon stock outstanding on the Record Date atitlied to vote at the Annual Meeting, either preése person ¢
represented by proxy. A list of stockholders oforelcas of the Record Date will be available fopmaion during ordinary business hours a
corporate headquarters located at 8170 Maple LamrieBard, Suite 180, Fulton, Maryland 20759, fordiys prior to the date of our Ann
Meeting. The list will also be available for insfiea at the Annual Meeting.




In accordance with the Company’s Amended and Rattfaylaws (the “Bylaws”)to be elected each director nominee must rece
majority of the votes cast with respect to thaedior’s election. Incumbent directors nominated for éacby the Board are required, &
condition to such nomination, to submit a conditibletter of resignation to the Chairman of the Bo#n the event that a nominee for dire
does not receive a majority of the votes castatthnual Meeting with respect to his or her elettithe Board will promptly consider whet
to accept or reject the conditional resignatiohat nominee, or whether other action should bertakhe Board will then take action and
publicly disclose its decision and the rationalbibd it no later than 90 days following the ceddfiion of election results.

The affirmative vote of a majority of the sharesgent in person or represented by proxy at the Alndeeting and entitled to vote
required for the ratification of the appointmentErhst & Young LLP as the Compasyindependent registered public accounting firmtla
fiscal year ending December 31, 2011 and for thera@l of the advisory vote on our executive congagion.

For the advisory vote on the frequency of futureisaty votes on our executive compensation, thienaditive vote of a majority of tt
shares present in person or represented by protheahnnual Meeting and entitled to vote is thel@mable approval standard for any of
affirmative alternatives (“EVERY THREE YEARS”, \EERY TWO YEARS”, “EVERY YEAR") in this proposal. As an advisory vote,
proposal is not binding on the Company. In additisince stockholders are being given several gatimoices, it is possible that no sir
choice will receive a majority vote. In light die foregoing, the Board will consider the outcoméh@ vote when determining the freque
of holding future advisory votes on our executieenpensation.

Abstentions will have no effect on the electiondifectors, but will have the same effect as a \against the ratification of tl
appointment of Ernst & Young LLP or the approvatteé advisory vote on our executive compensatieor. the advisory vote on the freque
of future advisory votes on our executive compearatbstentions will have the effect of a vote incdupport of any frequency alternative.

Under the New York Stock Exchange (the “NYSHi)es, the ratification of the selection of ourisggred public accounting firm
considered a “discretionarytem. This means that brokerage firms may votéheirtdiscretion on this item on behalf of clienthonvhave nc

furnished voting instructions at least 15 days befbe date of the Annual Meeting. In contrast,réreaining proposals are “non-discretionary”

items. This means brokerage firms that have natived voting instructions from their clients onstimatter may not vote on these proposz
“broker non-vote”). Broker nometes will not be considered in determining the bemof votes necessary for election and, therefeilehave
no effect on the outcome of the vote for the etectdf directors. Further, broker nentes will have no effect on the advisory vote am
executive compensation and on the advisory votherrequency of future advisory votes on our etigelcompensation.




PROPOSAL 1
ELECTION OF DIRECTORS

The Companys directors will be elected at the Annual Meetiagsérve until the next annual meeting of the Coryand until thei
successors are duly elected and qualified. At #@®mmendation of the Nominating and Corporate Gaae Committee, the Board
nominated the following persons to serve as dirsdr the term beginning at the Annual MeetingMey 18, 2011: Mitchell P. Rales, Clay
Kiefaber, Patrick W. Allender, Joseph O. Bunting MThomas S. Gayner, Rhonda L. Jordan, A. Clayterfail and Rajiv Vinnakota. M
Perfall was originally recommended as a nominethéoBoard by our nomanagement directors. All nominees are currenttyisg on the
Board.

Director Qualifications

The Nominating and Corporate Governance Committaesiders, among other things, the following créeim selecting direct
nominees:

« personal and professional integrity;

« skills, business experience and industry knowledgeful to the oversight of the Company based onptreeived needs of t
Company and the Board at any given tii

. the ability and willingness to devote the requiraiount of time to the Compg's affairs, including attendance at Board
committee meeting:

« the lon¢-term interests of the Company and its stockholderd

« the lack of any personal or professional relatigsithat would adversely affect a candidatability to serve the best interests of
Company and its stockholde

Pursuant to its charter, the Nominating and Cotigo@overnance Committee also reviews, among othaifigations, the perspecti
broad business judgment and leadership, busineasivity and vision, and diversity of potentialefitors, all in the context of the needs ol
Board at that time. We believe that Board membprshould reflect diversity in its broadest serigeluding persons diverse in geograj
gender, and ethnicity, and we seek independenttdire who represent a mix of backgrounds and eapeeis that will enhance the quality
the Boards deliberations and decisions. The charter of Matiig and Corporate Governance Committee affinaBtirecognizes diversity
one of the criteria for consideration in the sdteciof director nominees, and in its deliberatiamsl discussions concerning potential dire
appointments the Nominating and Corporate Govem&uwmmittee has paid particular attention to ditaetegether with all other qualifyir
attributes. The Nominating and Corporate Goveraa@ommittee looks for candidates with the expertidls, knowledge and experier
that, when taken together with that of other mermsloéithe Board, will lead to a Board that is effeet collegial and responsive to the neec
the Company. As further discussed below, numenoeisibers of our Board have experience with the legsisystems that are an integral
of our Company culture. In addition, we feel tta familiarity of certain Board members from thwiork experiences at Danaher Corpore
and for our Company, combined with strong inputrfrearied and sophisticated business backgroundsjdas us with a Board that is b
functional and collegial while able to draw on adut range of expertise in the consideration of derjssues.

The biographies of each of the nominees below aoritformation regarding the experiences, qualifaras, attributes or skills th
caused the Nominating and Corporate Governance Qiteerrand the Board to determine that the persauldhserve as a director of -
Company.

The Board has been informed that all of the nonsriséed below are willing to serve as directons, ibany of them should decline
be unable to act as a director, the individuals edhin the proxies may vote for a substitute desgghéy the Board. The Company has
reason to believe that any nominee will be unablenwilling to serve.




Nominees for Director

The names of the nominees for director, their agesf March 25, 2011, principal occupations andleympent during at least the |.
five years, period of service as a director of@mnpany, and certain other directorships held &@henominee is set forth below:

Mitchell P. Raleg54) is a cofounder of Colfax and has served as a directohef@Gompany since its founding in 1995. He is
Chairman of our Board of Directors. Mr. Rales Basved as a member of the Board of Directors ofdban Corporation since 1983 ant
Chairman of Danahes’Executive Committee since 1984. Mr. Rales ha® lzeprincipal in a number of private businesstiestiwith interes
in manufacturing companies and publicly traded gges for over 25 years. Mr. Rales was instruraéit the founding of our Company ¢
has played a key leadership role on our Board sihaetime. Mr. Rales helped create the DanaheinBas System, on which the Col
Business System is modeled, and he has providédatistrategic guidance in the Compasgrowth. In addition, as a result of his substd
ownership stake in our Company, he is well-poséo understand, articulate and advocate for itifesr and interests of the Company’
stockholders.

Clay Kiefaber (55) has served as a director of the Company sMeg 13, 2008. He is our President and Chief Exee
Officer. Prior to joining Colfax as an executive January 2010, he spent nearly 20 years in inicrglgissenior executive positions at Ma
Corporation. Most recently, he was a Group Pregidem 2006 to 2007, where he was responsibleaf@2.8 billion group of buildir
construction components. Prior to becoming a GrBtgsident at Masco, Mr. Kiefaber was Group Vicesklent of Masco Builder Cabir
Group. He previously spent 14 years in increagirgginior positions in Masco’s Merillat Industriesbsidiary. Mr. Kiefabes backgroun
provides him with a deep understanding of manufawjuoperations, strategy and lean business systenashis day-tatay leadership of o
business gives the Board an invaluable Companystxtiperspective.

Patrick W. Allendef64) has served as a director of the Company siteye 13, 2008. He is the former Executive Vice Riest an
Chief Financial Officer of Danaher Corporation, whdée served from 1987 until 2006. Prior to jognibanaher, Mr. Allender was an at
partner with a large national accounting firm. Mdlender is a director of the Brady Corporation, esa he is a member of the audit
compensation committees and the chairman of tiém€e committee. Mr. Allendex’prior experience as the Chief Financial Officéra
publicly traded company provides him with subst@rgxpertise in financial reporting and risk marragat. In addition, his familiarity with tl
Danaher Business System provides targeted insigtiieonature of the Company’s operations to the®oa

Joseph O. Bunting 11{49) has served as a director of the Company s¥tene 13, 2008. From 1997 until consummation of onitial
public offering in 2008, Mr. Bunting served as Vieeesident of our Company. Over the course of &iear, Mr. Bunting has been an offi
member or director in a number of private busirergities with interests in manufacturing compargied publicly traded securities and wt
are affiliated with Mitchell Rales and Steven Ral&4r. Bunting’s financial, operational, management, and acqoisiixperience, combin
with his familiarity with our Company and knowledggits culture and operating history, is an ass¢he Board.

Thomas S. Gaynd€b0) has served as a director of the Company ditee 13, 2008. He is President and Chief Investn@fiter of
Markel Corporation. Since 1990, Mr. Gayner has egras President of Markel Gayner Asset ManagernrentMr. Gayner served as a diret
of Markel Corporation from 1998 to 2003. Mr. Gaymarrently serves on the Board of Directors of Wdashington Post Company and
Davis Funds. Through his experience and investrkanwledge with the Markel Corporation as well ldis service on the boards
committees of other publicly traded companies, Glayner brings extensive leadership, financial acuared public company expertise to
Board.

Rhonda L. Jordan(53) has served as a director of the Company dhetwuary 17, 2009. She is the President, Globaltie
Wellness for Kraft Foods Inc. and leads the devalemt of Krafts health & wellness and sustainability strategies plans for the compar
including marketing, product development, technglagliances and acquisitions. Prior to being adrRresident, Health & Wellness in 2(
she was the President of the Cheese and Dairydsssimit of Kraft Foods Inc. From 2006 to 2008 séeved as the President of the Gro
business unit of Kraft and from 2004 to 2005 shea wee Senior Vice President, Global Marketing o&fKr Ms. Jordars management a
operations experience within a large, global caxfion gives her an important strategic voice in iBodeliberations, and her knowledge
decision making with respect to business unit dgvalent and sustainable top-line performance magea kalued member of our Board.




A. Clayton Perfall(52) has served as a director of the Company s8eggember 21, 2010. He is the Chief Executive c@ffio
Archway Marketing Services, Inc., a provider aharketing fulfillment and supply chain managemesiwies. From 2001 until 2008 I
Perfall served as the Chief Executive Officer anchanember of the Board of Directors of AHL Sersicknc. Mr. Perfall also served as
Chief Executive Officer of Union Street Acquisitioborp. from 2006 until 2008. He served as thee€Clxinancial Officer of Snyd
Communications, Inc. from 1996 until 2000 and wesvusly a partner with a large national accoupfirm. Mr. Perfall currently serves
the Boards of Directors of Archway Holdings and Gtmek Homebuilding Companies, Inc., and previosdwed on the Boards of Direct
of inVentiv Health, Inc. from 1999 to 2010, AHL Sares, Inc. from 2001 to 2008 and Union Street Asijon from 2006 to 2008. He
currently the Audit Committee chairman for Comstétéimebuilding Companies, Inc. and served as thé ofidhe Audit Committee durir
his time on the board of inVentiv. Mr. Perfallsignificant financial expertise and experienceaasAudit Committee chairman and pu
company Chief Financial Officer, combined with bighstantial executive leadership background, iasset both to our Board and to our A
Committee.

Rajiv Vinnakota(40) has served as a director of the Company difeye 13, 2008. He has been Managing Director andiéeat o
The SEED Foundation, a ngmefit educational organization, since 1997 andegas the chairman of The SEED Foundation board 99’
until 2006. Prior to cdeunding SEED, Mr. Vinnakota was an associate atceleManagement Consulting. He was also a trust@&incetol
University from 2004 until 2007 and served as tagamal chairman of Annual Giving at Princeton fr@®07 until 2009. Mr. Vinnakota’
management experience, combined with his experientte non-profit sector, brings a valuable pecsige to our Board.

The Board unanimously recommends that stockholdersote “FOR” the election of each of the nominees for directoiisted
above.




CORPORATE GOVERNANCE
Director Independence

In accordance with the rules of the NYSE, our Caap® Governance Guidelines require that a majarftpur Board members
independent directors. In addition, NYSE rules #ralrespective charters of the Audit Committee, @ensation Committee and Nominal
and Corporate Governance Committee require thdt meenber of these committees be independent disecto order for a director to qual
as “independent,bur Board must affirmatively determine that theedior has no material relationship with the Compidway would impair th
director’s independence. Our Board undertook its annwatweof director independence in February 2011e Board has determined t
Mr. Allender, Mr. Gayner, Ms. Jordan, Mr. PerfalicaMr. Vinnakota each qualify as “independent.”

The independent members of our Board must holceastItwo “executive sessiomfieetings each year without the presenc
management. If the Chair of the Board is not arejrehdent director, the independent directors seledndependent director to serve
Chairperson for each executive session. In genigde meetings are intended to be used as a flordiiscuss such topics as the indeper
directors deem necessary or appropriate, incluttisgannual evaluation of the Chief Executive Offisgperformance, the annual review of
Chief Executive Officer’s plan for management s@gsi@n and the annual evaluation of the Board'sgperénce.

Board of Directors and its Committees

The Board and its committees meet regularly througlthe year, and may also hold special meetingsaah by written consent frc
time to time. The Board held a total of nine magtiduring the year ended December 31, 2010. Duhisgime all directors attended 100%
the aggregate number of meetings held by the Baaddall committees of the Board on which such direserved (during the period wh
such director was a member of the Board). Our GatpoGovernance Guidelines request Board membersalk@ every effort to attend «
annual meeting of stockholders. All directors rded our annual meeting of stockholders in 2010.

The Board has a standing Audit Committee, Compé@rs&ommittee, and Nominating and Corporate GowaraaCommittee. T}
charters for the Audit Committee, Compensation Cdttesy and Nominating and Corporate Governance Cittegnare available on t
Company’s website at www.colfaxcorp.cam the Investors page under the Corporate Goveentatir These materials also are availak
print to any stockholder upon request. The Boawthroittees review their respective charters on amuahbasis. The Nominating ¢
Corporate Governance Committee oversees an anvalabdion of the Board and each committee’s openatand performance.

Audit Committet

The Board has established a separately designttedirsg audit committee in accordance with Sec8¢a)(58)(A) of the Securiti
Exchange Act of 1934 (the “Exchange ActQur Audit Committee met 10 times during the yeadexh December 31, 2010. The Al
Committee is responsible, among its other dutiesraaponsibilities, for overseeing our accounting financial reporting processes, the at
of our financial statements, the qualificationsoaf independent registered public accounting fiamg the performance of our internal a
function and independent registered public accagnfirm. The Audit Committee reviews and assesBequalitative aspects of our finan
reporting, our processes to manage business aadcfal risks, and our compliance with significapplcable legal, ethical and regulat
requirements. The Audit Committee is directly rasgible for the appointment, compensation, retentdod oversight of our independ
registered public accounting firm. The memberswofAudit Committee are Mr. Perfall, Chair, Mr. Aflder and Mr. Gayner. Mr. Brannan \
the Chairperson of the Audit Committee until Sedtem21, 2010, when he resigned from the Board dindoenmittees thereof due to
appointment as our Senior Vice President, Fina@téef Financial Officer and Treasurer. Concurnemtith Mr. Brannans resignation froi
the Audit Committee on September 21, 2010, the @aapointed Mr. Perfall to the Board and as theifpkeson of the Audit Committee, af
recommendation of the same by the Nominating anmp&@ate Governance Committee. The Board hasrdated that Mr. Perfall qualifies
an “audit committee financial expertgs that term is defined under the SEC rules. TherdBbas determined that each member of our .
Committee is independent and financially literateder the NYSES Listing Standards and that each member of ouritADdmmittee i
independent under the requirements of SEC Rule 3.0A-




Nominating and Corporate Governance Commi

Our Nominating and Corporate Governance Committee saven times during the year ended December@®D. Z'he Nominatin
and Corporate Governance Committee is responsiblee€ommending candidates for election to the 8o@he committee is also responsi
among its other duties and responsibilities, fokimg recommendations to the Board or otherwisengatvith respect to corporate governe
policies and practices, including Board size andnimership qualifications, new director orientati@mommittee structure and members
succession planning for our Chief Executive Offieard other key executive officers, and communicatiovith stockholders and otl
interested parties. The members of our Nominating orporate Governance Committee are Mr. Allen@@rair, Ms. Jordan and N
Vinnakota. Ms. Jordan was appointed to the Nonmgaand Corporate Governance Committee on Septe@ihe2010, concurrently with M
Brannans resignation from the same in connection withdppointment as our Chief Financial Officer, as désd above. The Board t
determined that each member of our Nominating ammgp@ate Governance Committee is independent uhdelYSE's Listing Standards.

Compensation Committee

Our Compensation Committee met six times duringyter ended December 31, 2010. The Compensationmiites is responsibl
among its other duties and responsibilities, farerdwining and approving the compensation and benefiour Chief Executive Officer a
other executive officers, monitoring compensatiomagements applicable to our Chief Executive @ffiand other executive officers in li
of their performance, effectiveness and other wléwconsiderations and adopting and administerimg eguity and incentive plans. 1
members of our Compensation Committee are Ms. dor@hair, Mr. Gayner and Mr. Vinnakota. Mr. Kiefabwas the Chair of tl
Compensation Committee until January 9, 2010, atlwtime the Board resolved to end his servicehen@ompensation Committee effec
upon his appointment as our President and Chie€likes Officer. Concurrently with Mr. Kiefabex’appointment as our President and
Executive Officer and removal from the Compensa@G@mmittee on January 9, 2010, the Board (i) agpdiMr. Gayner to the Compensai
Committee and (ii) appointed Ms. Jordan as the IGbfaihe Compensation Committee, after recommeadatf the same by the Nominat
and Corporate Governance Committee. The Boardibesmined that each member of our Compensationn@tte® is an “outside director”
within the meaning of Section 162(m) of the IntéfRavenue Code, a “non-employee director” withia theaning of SEC Rule 1&h-and i
independent under the NYSE's Listing Standards.

The Compensation Committee annually reviews andoaes the corporate goals and objectives relevatité compensation of ¢
Chief Executive Officer, evaluates his performaircéight of those goals and objectives, and deteasihis compensation level based on
analysis. The Compensation Committee also annualews and approves all elements of the compemsaif our executive officel
Executive officers are evaluated by our Chief ExeeuOfficer and he makes compensation recommemuatio the Compensation Commi
based on these evaluations. The Compensation Ceeenailso reviews and makes recommendations to aaedBor all new agreements w
our executive officers and for all elements of dice compensation. All of the Company’s incentivempensation and equityase:
compensation plans are administered by the Compens&€ommittee, and the Compensation Committee idens whether to ma
recommendations to the Board for new incentive camsption plans and equibased compensation plans or for any increase irshihee
reserved for issuance under these plans on an dpessia. For further information on our compensagractices, including a description of
processes and procedures for determining compensdlie scope of the Compensation Commigteeithority and the role executive offic
play in compensation determinations, please se€dmepensation Discussion and Analysis below.

Since April of 2009 our Compensation Committee dagaged Frederic W. Cook & Co. (“Frederic Cootd) among other thing
formulate an appropriate peer group to be usedhbyGompensation Committee and to provide competiiomparison data and ot
compensation consulting services as requestedé¥tdmpensation Committee. Additional informatiantbe nature of the information &
services provided by the compensation consultashtlza way they were used by the Board can be foetalv in the Compensation Discuss
and Analysis.




Compensation Committee Interlocks and Insider Partipation

No member of the Compensation Committee is, omguitiie last fiscal year was, an officer or an eiypgpéoof the Company or any
its subsidiaries, and no Committee member hasraeylocking or insider relationship with the Comparhich is required to be reported un
the rules of the SEC.

Identification of Director Candidates and Director Nomination Process

The Nominating and Corporate Governance Committeesiders candidates for Board membership suggéstets members at
other Board members, as well as by managementtankhelders. It evaluates candidates submittedtbgkbolders in the same manne
other candidates identified to it. The Nominatimgl &orporate Governance Committee may also usé&eutensultants to assist in identify
candidates. The Nominating and Corporate Governd&wamittee is responsible for assessing whethearalidate may qualify as
independent director. Each possible candidatesisudsed and evaluated in detail before being re@nded to the Board.

The Nominating and Corporate Governance Committeemmends, and the Board nominates, candidatesrnd $or election ¢
directors. Stockholders may also nominate personetelected as directors. If a stockholder widloesominate a person for election
director, he or she must follow the proceduresaioetd in Section 3.3 of our Bylaws. To nominatesespn to stand for election as a direct
the annual meeting of stockholders for 2012, oupGrate Secretary must receive such nominatiomsiiaprincipal executive offices not I¢
than 90 days nor more than 120 days before thevarsairy date of the preceding annual meeting, éxbap if the annual meeting is set fc
date that is more than 30 days before or more TBattays after such anniversary, the nomination eseceived not earlier than the clos
business on the 120day prior to the annual meeting date and not Hat@n the close of business on the later of th& @y prior to such annt
meeting or the tenth day following the day when@wnpany makes a public announcement of the anmeating date. Each submission n
include the following information:

- the name and address of the stockholder who intemdsake the nomination (and the beneficial owifeany) and the name a
address of the person or persons to be nomin

« the number of shares of common stock owned byttiekisolder;

« arepresentation that the stockholder is a holfleeanrd of Compar’'s common stock entitled to vote at such meetingiateshds t
appear in person or by proxy at the meeting to nateithe person or persol

« a representation whether the stockholder intenddetiver proxies to the percentage of the Com’s outstanding common stc
required to elect the nominee or to solicit proxiesupport of such nominatio

- if applicable, the extent of any hedging or otlransactions or any other arrangements by the sbddéh the effect or intent of whi
is to mitigate loss or manage risk of stock pricarges for, or to increase the voting power of stoekholder

- if applicable, a description of all arrangementainderstandings between the stockholder and eatiinee and any other persor
persons, naming such person or persons, pursuaittith the nomination is to be made by the stoaiéiQ

« such other information regarding each nominee t@toposed by such stockholder as would be requodae included in a pro:
statement filed under the S’s proxy rules if the nominee had been nominatethtended to be nominated, by the Boz

- if applicable, the consent of each nominee to sasve director if elected and a statement thahtineinee, if elected, intends to ten
the irrevocable resignation letter required of imtxent directors described“Outstanding Stock and Voting Rig” above; anc

« such other information that the Board may requessidiscretion.




The Board may require any proposed nominee toghrsiuich other information as it may reasonablyireda determine the eligibili
of such proposed nominee to serve as one of gstoirs.

Additional information regarding requirements faockholder nominations for next yearannual meeting and for the inclusior
stockholder proposals in the Proxy Statement icriesd in this Proxy Statement under “General Matte Stockholder Proposals &
Nominations”

Board Leadership Structure

Our Corporate Governance Guidelines specify thapthsitions of Chairman of the Board and Chief Exige Officer shall be held |
separate persons. We believe that this strucsuappropriate given the differences between therbles in our current management struc
Our Chief Executive Officer, among other dutiesigisponsible for setting the strategic directiontfe Company and the day-tiay leadersh
and performance of the Company, while the Chairmfathe Board, among other responsibilities, prosideidance to the Chief Execut
Officer, takes an active role in setting the agefuda@Board meetings and presides over meetinghefull Board. Our current Chairman, |
Rales, is not an independent director and, as radiede in “Director Independencdtie independent directors select an independesttdir tc
serve as Chairperson for each executive session.

Board’s Role in Risk Oversight

The Board maintains responsibility feressight of risks that may affect the Company. Bleard discharges this duty primarily throi
its standing committees. Specifically, the Auditn@nittee (i) discusses with management, those peifigg our internal audit function, and
independent registered public accounting firm aljon risk exposures (whether financial, operatingtherwise), (ii) reviews the Compasy’
policies with respect to risk assessment and rigkagement, and (iii) oversees compliance with lega regulatory requirements and
ethics program, including our Code of Business @ohdnd Ethics. In addition, the Nominating andrgooate Governance Commit
oversees the corporate governance principles amergance structures that contribute to succesiklaversight and management. Fin:
the Compensation Committee oversees certain risksc@ted with compensation policies and practiessdiscussed below. The Au
Nominating and Corporate Governance and Compems&nmittees make full reports to the Board of Blives at each quarterly meet
regarding each committesetonsiderations and actions. As a young publipamy, in addition to the work of the Audit Comreétdescribe
above, the Board is overseeing the developmennefiarisk management assessment commensurate htsirgess of our size and structure.

Risk Assessment of Compensation Practices

Management, with oversight from the Compensatiom@iitee, reviews our compensation policies andtfag and the design of ¢
overall compensation program in relation to ouk nsanagement practices and any potential taglkag incentives. This assessment incluc
review of the primary elements of our compensapoogram (base salary, annual incentives and teng- incentives) in light of potent
risks. For each of these components, the assesslaermined that the design and operation of eadmponent did not heighten risks to
Company:

- Base Salary— Base salary levels are reviewed annually by tengensation Committee and are not subject to ineebase!
increases

« Annual Incentive Plar— Annual incentive plan targets are linked to statgmhls in key areas of operational and finai
performance. These metrics are designed to enhlamgeterm growth and stockholder value. Individual pe@ goals, whic
collectively account for 30% or less of the annunglentive plan, are not material to the annual tige plan and no one fac
materially affects the total potential amount ohbe awarded. Further, the use of multiple meisdstended to prevent managen
from focusing on a single goal to the detrimenbtifer metrics that we consider important to ourrafieg performance and futt
growth.

« LongTerm Incentive— Stock options and performar-based restricted stock unit awards are used to abgcutive compensati
with the interests of stockholders by encouragorgyiterm improvement in operational and financial perfance and as such does
subject the Company to heightened rit




We believe that our compensation program includeappropriate mix of short and logrm incentives, which mitigates the risl
undue focus on short-term targets while rewardimggsmance in areas key to our long-term success.

In addition, we have controls and other Companyctpres in place that serve to limit potential rigking behavior within ot
compensation program, including but not limitedhe following:

« oversight of our compensation process and procedwr@n independent Compensation Commi
« implementation of and training on Company-wide dtads of conduct, as described further below ut@temdards of Conduct”;

« internal controls over our financial reporting, wiiare maintained and reviewed as a part of o@rnat audit process and furt
reviewed and tested by our external auditors, ass@en by the Audit Committe

« Audit Committee oversight and review of financiasults and nc-GAAP metrics used in certain components of our ahincentive
plan and lon-term incentives; an

« astock ownership policy that further aligns theiasts of management and stockholc

The Compensation Committee reviewed with manageientesults of its assessment at a meeting inl 2pdil. Based on this revie
we concluded that the risks arising from the conspéion policies and practices for our employeesnataeasonably likely to have a mate
adverse effect on the Company.

Standards of Conduct

The Board has adopted Corporate Governance Guidelimhich set forth a framework to assist the Bdardhe exercise of i
responsibilities. The Corporate Governance Guidslioover, among other things, the composition amthio functions of the Board and
committees, executive sessions, Board respongbiliexpectations for directors, and director detgon and continuing education.

As part of our system of corporate governance,Bbard has also adopted a Code of Business ConducEthics (the Code o
Ethics”) that is applicable to all directors, officers amdptoyees of the Company. The Code of Ethics seth fdompany policies, expectatic
and procedures on a number of topics, includingniotifimited to conflicts of interest, compliancétlwlaws, rules and regulations (includ
insider trading laws), honesty and ethical condaeti quality. The Code of Ethics also sets forticpdures for reporting violations of the C
and investigations thereof.

The Corporate Governance Guidelines and Code dt&tre available on the Company’s website at wwifagcorp.comon the
Investors page under the Corporate Governancd tedse materials also are available in print tostogkholder upon request.

The Company has a Policy on Insider Trading and @iamce which, in addition to mandating compliamgéh insider trading law
prohibits any director, officer or employee of empany from engaging in short sales, transaciioerivative securities (including put ¢
call options), or other forms of hedging and maradton transactions, such as zeost collars, equity swaps, exchange funds anddiahsal
contracts, that allow the holder to limit or elirate the risk of a decrease in the value of the Gmyp securities. Further, we have st
ownership guidelines applicable to our directorsl @&xecutives to ensure alignment of interests betweur stockholders, directors
management.
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Certain Relationships and Related Person Transactits
Policies and Procedures for Related Person Traneas

We have adopted a written Policy Regarding Reld&edson Transactions pursuant to which our execuffieers, directors ar
principal stockholders, including their immediagenily members, are not permitted to enter intol@ed person transaction with us without
consent of our Audit Committee, another independemmittee of our Board or the full Board. Any regtito enter into a transaction with
of these persons, in which the amount involved eas&5120,000, is required to be presented to oditAZommittee for review, considerat
and approval. All of our directors, executive offis and employees are required to report to ountATdmmittee any such transaction
approving or rejecting the proposed agreementAaugit Committee takes into account, among othetofacit deems appropriate, whether
proposed related person transaction is on termessofavorable than terms generally available torzaffiliated third party under the same
similar circumstances, the extent of the persamtarest in the transaction and, if applicable,ithpact on a directos independence. Under
policy, if we discover related person transactitmst have not been approved, the Audit Committete ise notified and will determine 1
appropriate action, including ratification, res@ssor amendment of the transaction.

Related Person Transactio

Set forth below is a summary of certain transastisimce January 1, 2010 among us, our directorsexecutive officers, benefic
owners of more than 5% of our common stock, andtientwith which the foregoing persons are afféidtor associated in which the amc
involved exceeds or will exceed $120,000:

Transactions with Danaher CorporationIn 2010, our subsidiaries purchased approxima$89,000 of products and recer
purchase orders for the future sale of approximgei&D4,000 of products from Danaher CorporationafiBher”)in transactions that took ple
in the ordinary course of business and on an alemgth basis. Mitchell P. Rales is the ChairmaDafhahers executive committee and Ste
M. Rales is the Chairman of Danaher’s Board of &wes, and both are the beneficial owners of aitlB& of Danahes’ outstanding commu
stock and our outstanding common stock.

Contacting the Board of Directors

Stockholders and interested parties wishing to camoate with our Board may do so by writing to arfythe Board, the Chairman
the Board, or the non-management members of thedBxsaa group, at:

Colfax Corporation

8170 Maple Lawn Boulevard, Suite 180
Fulton, Maryland 20759

Attn: Corporate Secretary

Complaints or concerns relating to our accountintgrnal accounting controls or auditing matterdl bé referred to members of 1
Audit Committee. Other correspondence will be neférto the relevant individual or group. All copesdence is required by our Policy
Stockholder and Interested Party Communicationk thié Board of Directors (the “Board Communicati®wdicy”) to prominently display tf
legend “Board Communication ” in order to indicate to the Corporate Secretary th&s communication subject to our policy and IviiE
received and processed by the Corporate Secretaifite. Each communication received by the CafmoBecretary will be copied for our fi
and will be promptly forwarded to the addresseeounBoard Communications Policy, the Board hasiested that certain items not relate
the Boards duties and responsibilities be excluded fronedimmunications, such as mass mailings and busatksstisements. In addition,
Corporate Secretary is not required to forward @mymunication that the Corporate Secretary, in dadl, determines to be frivolous, und
hostile, threatening, illegal or similarly unsuit@abHowever, the Corporate Secretary will maintailist of each communication subject to
policy that is not forwarded, and on a quarterigibawill deliver the list to the Chairman of thed@d. In addition, each communication suk
to this policy that is not forwarded because it Wagermined by the Secretary to be frivolous shedlertheless be retained in our files and r
available at the request of any member of the Bomwhom such communication was addressed.
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DIRECTOR COMPENSATION

Pursuant to our current directors’ compensatiomgzm for nonemployee directors, our Board members receive iialirquity gran
of 5,556 restricted stock units upon their joinithg Board that are delivered upon the terminatibsesvice on the Board, an annual c
retainer of $35,000, and an annual equity awar$66f000 in restricted stock units, which is awargfedonnection with our annual meeting
stockholders and which vests in three equal imstaits on the first three anniversaries of the déatine grant. In addition, the Chair of
Audit Committee receives an annual retainer of $1®, and the Chair of the Compensation Committest [dominating and Corpore
Governance Committee each receive annual retaifi€0,000.

Our nonexecutive chairman of the Board is entitled to inez@n annual cash retainer of $1 and does noiveeemy other cash fees
the initial or annual equity awards described above

The Board has also approved a stock ownershipyp@icour directors. Each director is required tvé ownership of our comm
stock (including shares issued upon exercise akstptions and shares underlying restricted stadisjiequal to five times the annual c
retainer within five years of joining the Boardthie initial and annual restricted stock unit gsagute retained, it is anticipated that a directiir
be in compliance with this requirement within tweays of joining the Board.

In addition, the Board has adopted a Director DefteiCompensation Plan which permits reanployee directors to receive, at tl
discretion, deferred stoaknits, or DSUs, in lieu of their annual cash rezaénand committee chairperson retainers. A direstos elects t
receive DSUs receives a number of units determiiryedividing the cash fees earned during, and dedefior, the quarter by the closing prict
our common stock on the date of the grant, whicthéslast trading day of the quarter. A nemployee director also may convert restri
stock unit grants to DSUs under the plan. DSUstgrhto our directors convert to shares of our comstock after termination of service fr
the Board, based upon a schedule elected by thetdirin advance. In the event that a directortglexreceive DSUSs, the director will rece
dividend equivalent rights on such DSUs to the eixtividends are issued on our common stock. Dividequivalents are deemed reinvests
additional DSUs (or fractions thereof).

We also reimburse all directors for travel and othecessary business expenses incurred in therpenfice of their services for us i
extend coverage to them under our directors’ afider$’ indemnity insurance policies.

The following table sets forth information regamglicompensation paid to our directors during 2010:

Fees Earned o Stock

Paid in Cash Awards Total
Name (1 ©) $) © ©)
Mitchell P. Rales 1 — 1
Patrick W. Allende! 45,00(® 59,99¢4) 104,99¢
Joseph O. Bunting 35,00( 59,99¢4) 94,99¢
Thomas S. Gayne 35,00(@ 59,99¢4) 94,99¢
Rhonda L. Jorda 44,7542 59,99¢4) 104,75
A. Clayton Perfal 13,7312 77,8245 91,557
Rajiv Vinnakota 35,00( 59,99¢6) 94,99¢

(1) See the Summary Compensation Table in the ExecGtbrapensation section of this Proxy Statement éonmensation disclosure rela
to Clay H. Kiefaber, C. Scott Brannan and John AuiYg. On January 9, 2010, Mr. Young resigneduadoesident and Chief Execut
Officer and as a director of the Company and Mefllber was appointed by the Board as our PresaahtChief Executive Officer.
connection with his appointment, Mr. Kiefaber wampved from the Compensation Committee of the Be#fettive January 9, 2010 |
remained a director of the Company. Mr. Young mlid receive any additional compensation in conpactith his services as a direc
and, as of Mr. Kiefabes' appointment as our President and Chief Exec@iffieer, he has not received any additional compgaos ir
connection with his services as a director. Furteffective on September 21, 2010 the Board aeckellr. Brannars resignation from tt
Board and all committees thereof in connection with appointment as our Senior Vice President, idiaaChief Financial Officer a
Treasurer. Concurrently with Mr. Brannantesignation from the Board, the Audit Committe®l ahe Nominating and Corpor
Governance Committee on September 21, 2010, thedBxgmpointed Mr. Perfall to the Board and as thaiCaf the Audit Committee a
appointed Ms. Jordan to the Nominating and Corgo@dvernance Committe:
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2)

3)

(4)

(5)

(6)

Messrs. Allender, Gayner and Perfall and Ms. Joriave elected to receive DSUs in lieu of their araash retainers and commi
chairperson retainers. DSUs convert to shares nftommon stock after termination of service frone 8oard, based upon a sche:
elected by the director in advance. During 20h@,damount of DSUs received in lieu of annual cathimers and committee chairper
retainers by these directors was as follows: Mtedder— 3,405, Mr. Gayner— 2,647, Ms. Jordan— 3,384 Perfall—762. DSU
received for these cash retainers are consic“veste( for the purposes of the table belc

Amounts represent the aggregate grant date fairevidr stock awards to each director during 2080¢c@nputed pursuant to Finan
Accounting Standards Board (“FASB”) Accounting Stards Codification (“ASC”) Topic 718 (“FASB ASC Tmp718”). The equit
awards granted to each non-executive directorsicafi2010 had a grant date fair value equal to amshown in “Stock Awardstolumr
above. The amounts shown in the “Stock Awarcidumn reflect, for all directors other than Mr.riad, the grant date fair value of 1
annual grant of 4,823 restricted stock units maddittectors in connection with the annual meetifgtockholders. For Mr. Perfall, t
amount shown reflects a grant date fair value of,&Z4 relating to the 5,556 restricted stock ugisnted upon his appointment to
Board on September 21, 20:

4,823 restricted stock units granted to these tirecwhich were awarded in connection with theumhmmeeting of stockholders, w
converted into DSUs at the election of each direcidhese DSUs will vest in three equal installnseméginning on May 19, 2011. DS
convert to shares of our common stock after tertiinaof service on the Board, based upon a scheskilected by each director
advance

5,556 restricted stock units granted to Mr. PeidallSeptember 21, 2011 in connection with his apptént to the Board were conver
into DSUs at his election. These DSUs will vesthree equal installments beginning on Septembeg@11 and will convert to shares
our common stock after termination of service anBoard, based upon a schedule selected by hidvanae.

This grant of 4,823 restricted stock units awarthedonnection with the annual meeting vests inglgqual annual installments beginr
on May 19, 2011 and will be delivered upon termorabf service on the Boar

As of December 31, 2010, the aggregate number wésiad stock awards outstanding held by our eroployee directors was

follows:
Restricted

Name Stock Units
Mitchell P. Rales 0
Patrick W. Allendel 11,60:
Joseph O. Bunting Il 11,60:
Thomas S. Gayng 11,60:
Rhonda L. Jorda 13,45:
A. Clayton Perfal 5,55¢
Rajiv Vinnakota 11,60:
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PROPOSAL 2

RATIFICATION OF SELECTION OF INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM

We are asking our stockholders to ratify the A@litmmittees selection of Ernst & Young LLP as our independegistered publ
accounting firm for the fiscal year ending DecemBg&r 2011. Although stockholder ratification is meguired, the appointment of Erns
Young LLP is being submitted for ratification asmatter of good corporate practice with a view tagasoliciting stockholdergpinions whicl
the Audit Committee will take into consideration future deliberations. If the selection is not fiat, the Audit Committee will consid
whether it is appropriate to select another regstgoublic accounting firm. Even if the selectianratified, the Audit Committee in
discretion may select a different registered puaticounting firm at any time during the year ifl@ermines that such a change would be i
best interests of the Company and our stockholders.

Representatives for Ernst & Young LLP will be prgsat the Annual Meeting with the opportunity tokeaa statement if they des
to do so and will be available to respond to appabd@ questions.

Independent Registered Public Accountant Fees ande8rices

The following table sets forth the aggregate fewsskervices rendered by Ernst & Young LLP for thempany for the fiscal yee
ended December 31, 2010 and 2009:

Fee Category 2010 2009

Audit Fees $ 1,787,500 $ 1,857,900
Audit-Related Fee 21,20( 32,70(
Tax Fees 166,30( 288,00(
All Other Fees — —
Total $ 1,975000 $ 2,178,60!

Audit Fees. This category of the table above includes feestle fiscal years ended December 31, 2010 and ##Owere fc
professional services rendered (including reimbuesg for out-ofpocket expenses) for the integrated audits of eutual consolidate
financial statements, for reviews of the finangtdtements included in our Quarterly Reports omFd0-Q, for the restatement of our anr
consolidated financial statements for 2009 andaéotain quarterly periods, and for statutory audits

Audit-Related Fees This category of the table above includes the feiled for assurance and related services trateasonab
related to the performance of the audit or reviéwuw financial statements and are not reporteceufi@udit Fees.”

Tax Fees This category of the table above includes fellsdfor tax compliance, tax advice and tax plagnin

All Other Fees This category of the table above would includesfeilled for products and services other thanehdescribed abo
under Audit Fees, Audit-Related Fees and Tax Fees.

The Audit Committee has considered whether theicesuwendered by the independent registered pabtounting firm with respe

to the fees described above are compatible witmtaiming their independence and has concluded gheth services do not impair tt
independence.
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Audit Committee’s Pre-Approval Policies and Procedues

Pursuant to its charter, the Audit Committee mustgpprove all auditing services, internal contelbted services and naudi
services provided to the Company by the independmyistered public accounting firm and all feesaidg by the Company to the indepen
registered public accounting firm for such servicébe Audit Committee has adopted a ppproval policy to ensure compliance with
NYSEFE's Listing Standards and the applicable SEC rulesragulations relating to auditor independence. Abdit Committee reviews wi
Ernst & Young LLP and management the plan and sadpérnst & Young LLP$ proposed annual financial audit and quarterlyeres
including the procedures to be utilized and Ernst@ung LLP’s compensation. The Audit Committee gise-approves all auditing servic
internal control related services and permitted-aodit services (including the fees and terms tHetede performed for us by Ernst & Yot
LLP. The Audit Committee may delegate pre-apprceuathority to one or more members of the Audit Cotteri consistent with the pre-
approval policy, provided that the decisions oftséaidit Committee member or members must be predetot the full audit committee at
next scheduled meeting. Pre-approval of permitt@daudit services can only be approved by theAulit Committee.

The Board unanimously recommends that stockholdersote “FOR” the ratification of the appointment of Ernst & Young LLP
as the Company’s independent registered public acaating firm for 2011.
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AUDIT COMMITTEE REPORT

The Audit Committee consists of A. Clayton PerfBlhtrick Allender and Thomas Gayner. The Audit Caotte® operates pursuant t
written charter adopted by the Board of Directors.

The Audit Committee has reviewed and discussedtrapanys audited financial statements for the fiscal yaated December &
2010 with management and with the Companiyidependent registered public accountants. ThditAQommittee discussed with 1
independent registered public accountants the msatézjuired to be discussed by the statement oritiAgdStandards No. 61, as amen
(AICPA, Professional Standardsvol. 1. AU section 380), as adopted by the PuBlienpany Accounting Oversight Board in Rule 3200fe
Audit Committee has received the written disclosuamd the letter from the independent registeredipuwccountants confirming th:
independence, as required by applicable requiresmanPublic Company Accounting Oversight Board rdgey the independent accountant’
communications with the Audit Committee concerningependence, and has discussed with the indepemdenuntant the independ
accountans independence. On the basis of the reviews amdstioons referenced above, the Audit Committeemerended to the Board
Directors that the audited financial statementstffierfiscal year ended December 31, 2010 be indlimi¢he Company’s Form 1R-for filing
with the Securities and Exchange Commission.

Audit Committee of the Board of Directors
A. Clayton Perfall, Audit Committee Chair

Patrick Allender
Thomas Gayner
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COMPENSATION DISCUSSION AND ANALYSIS

The following discussion and analysis of compengsagirrangements of our named executive officers2fik0 (as set forth in tl
Summary Compensation Table below) should be regether with the compensation tables and relatedlaisires set forth below. T
discussion contains forwandoking statements that are based on our curreang| considerations, expectations and determinatregarding
future compensation programs. Actual compensatimygnams that we adopt may differ materially frore tburrently planned prograr
summarized in this discussion.

Executive Summary
Fiscal 2010 Executive Compensation and Program litigts

2010 executive compensation decisions were madéhbyCompensation Committee against the backdropuof strengthene
performance and financial position. In 2010, oen(®any produced sequential quarterly improvemantgvenues and operating income
began to see year-grear growth in both revenues and order bookingkénthird quarter. These successes came duriggi@dgn which wi
added new members to our leadership team and wddk@dplement numerous strategic priorities, inahgdour realignment into a glot
market-facing organization.

Our executive compensation in 2010 continued tadgamn linking compensation to Company performanbéenaligning the interes
of management and stockholders. The key actiormupfCompensation Committee and highlights of owcetive compensation prograrn
2010 include:

- the annual establishment of targeted metrics foresecutive team tied to the performance of the @amy’s business in order
earn payments under our Annual Incentive F

« bonus payments that reflect our manager's success in achieving these operational and peafuce targets in 201

« annual equity awards that include performibased restricted stock units (PRSUs), which if edronly vest upon the fourth &
fifth year after the grant so long as the executareains with the Compan

« PRSU awards having adjusted earnings per sharetsangre earned in 2010, in contrast to the failarearn these equity awa
in 2009 based on performance that year;

« the development of a new executive employment ageeé form designed to provide additional flexilyiltb the Company whi
ensuring our ability to attract and retain a tedeéntnanagement team, which was adopted and entecedlith new executive tee
hires beginning in the second half of 20

We have also taken the following actions to corgirimprovement of our compensation practices andeftect our ongoin
commitment to strong compensation governance:

Stock Ownership Policy The Board, at the recommendation of the CompgeEms&ommittee, adopted a stock ownership poliai
we believe further aligns the financial interest€Company executives with those of our stockholdésader this policy, each executive i
vice president level or higher is expected to aadate shares of our common stock or other qualifyiorms of equity having the val
described below within the later of five years frolme commencement of the policy or five years fioacoming an executive subject to
policy. These ownership value thresholds are bowWe:

Leadership Position Value of Shares
President and CE! 5x base salar
EVP/SVP 3x base salar
VP 1x base salar
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The Board has delegated administration of thiscydb the Compensation Committee, which plans twdaet an annual review of
policy and its implementation.

Hedging Ban. The Board, at the recommendation of the Compmms&ommittee, amended our Policy on Insider Trgdamc
Compliance to prohibit any director, officer or doyee of the Company from engaging in short saies)sactions in derivative securit
(including put and call options), or other formshadging and monetization transactions, such as-cst collars, equity swaps, excha
funds and forward sale contracts, that allow thiddrato limit or eliminate the risk of a decreasdlie value of the Company’s securities.

Commitment to Clawback Policy The Compensation Committee has confirmed itsninto implement a “clawbackpolicy in
accordance with and following the SEC's final rubkimg to implement certain provisions of the Ddé@dnk Wall Street Reform a
Consumer Protection Act (the “Dodd-Frank Act”).

Executive Compensation Program

The Compensation Committeeapproach to executive compensation is drawn fsamoverall executive compensation philoso
which is to offer our management, including our ednexecutive officers, compensation that is botmpetitive and flexible, and that me
our goals of attracting, retaining, incentivizingdarewarding high quality, performance driven leatig so that we can achieve our finar
and strategic objectives and continue to grow aam@any.

Utilizing this philosophy, our executive compensatprogram has been designed to:

« reinforce the Company’s values and mission;

« link awards to industr-leading organizational resulf

« align the lon-term performance responsibilities of executiveslite lon-term interests of stockholders; a

- provide plan transparency through simplicity ofidas

The Board has not adopted formal compensation ipslior such matters as long-term versus currgraig- compensation and ci
versus noreash compensation, or any other compensation psliéh addition, the Board historically looked atle compensation elem
individually such that decisions regarding one a@atnhave not affected decisions regarding otheanefgs. This is because each prin

element of our compensation program has a diffgramntose:

« base salari—should be competitive in order to attract and retair executive talen

- annual cash bonus plaris-designed to reward our executive officers fdni@eement in key areas of Company operationa
financial performance; ar

- long-term incentive plansare designed to align the rewards of the executivi#s the interests of stockholders by encoura
long-term operational and financial performance andkstolder value

The following discussion provides further detaitlaamalysis regarding the compensation of our naexedutive officers in 2010.
Our Named Executive Officers and Executive Offi@ieanges in 2010

Our named executive officers for 2010 are Messrefadber, Brannan, Roller, Niemann, Young, FaisonBri&n, Matros an
Weidenmuller. The Comparg/leadership team evolved significantly in 2010 January 9, 2010, our Board appointed Clay H. afef a
our President and Chief Executive Officer. Mr. fdlger succeeded John A. Young, who resigned aPm@sident and Chief Executive Offi
and as a director of the Company effective Jan@aR010. Mr. Kiefaber, who was the Chair of oum@pensation Committee, was remo
from that position by the Board effective January2010 in connection with his appointment as Pesichnd Chief Executive Officer I
remains a director of the Company. The Compangredtinto an employment agreement with Mr. Kiefadned a separation agreement
Mr. Young in connection with the foregoing, thentsrof which are described below.
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Dr. Michael Matros resigned as the Company’s SeNioe President, General Managefiweiler, effective April 12, 2010, ar
entered into a termination agreement regardingdmee. Mr. Roller was promoted to Executive VicesiRtent -Colfax Americas and receiv
equity grants for this promotion on April 22, 2010he terms of Dr. Matros’ termination agreemend &r. Roller’s equity grants are ec
described below.

Thomas M. O’Brien, the Compars/former Senior Vice President, General CounselSsutetary, retired from the Company effec
October 16, 2010. Mr. O’'Brien entered into a cdiiisg agreement with the Company, the terms of Whire described below.

Effective October 18, 2010, C. Scott Brannan becameSenior Vice President, Finance, Chief FindnOificer and Treasurer. M
Brannan succeeded Mr. Faison, who stepped dowmeagorporatiors Chief Financial Officer and Treasurer on Octob8r 2010. Mi
Brannan, who was previously a director of the ComypaChair of our Audit Committee and member of dlwminating and Corpore
Governance Committee, resigned from the Board #incbenmittees thereof on September 21, 2010 in eotion with his appointment. T
Company entered into an employment agreement with Blannan and a consulting agreement with Mr. ¢faign connection with tt
foregoing, the terms of which are described below.

On April 22, 2010, William E. Roller was promotea Executive Vice President-Colfax Americas. Further, on November 9, 2
we restructured our executive team and named MtelRBxecutive Vice President— Colfax Fluid Handjin

Setting of Executive Compensation

Compensation Consultant and Peer Revie@uring 2010 our Compensation Committee, withistasce from Frederic Cook,
independent advisor to the Compensation Committeenatters of executive compensation, reviewed isteof peer companies used
competitive comparisons by the Compensation CoremitiThe list of peer companies was determinedet@ppropriate and remained
follows: Altra Holdings, Inc., Ameron Internation@lorporation, Ampcdrittsburgh Corporation, Badger Meter, Inc., Ceragync., CIRCOI
International, Inc., Columbus McKinnon Corp., EnPndustries, Inc., ESCO Technologies, Inc., L.Bstéo Company, Franklin Electric C
The GormarRupp Company, Graco Inc., Kaydon Corporation, Nend€orporation, and Robbins & Myers, Inc. Thesenpanies wel
selected to reflect capital goods manufacturing mames of similar size to the Company (median raeewnf approximately $5:
million). Following the approval of the peer grouprederic Cook conducted a competitive review,olwhivas used by the Compensa
Committee for advice and perspective on executbrapensation in 2010. While this information was nsed to “benchmarkthe amount ¢
compensation paid to the named executive officerst§¢ our executives generally), the informationswatilized by the Compensati
Committee as a general reference to assist imitgoensation decisions.

Annual Bonus Plan All bonus payments to executive officers, if aaye made pursuant to the Colfax Corporation Ahimaentive
Plan (the “Annual Incentive Plan”), which allows tgs obtain the benefit of a federal income tax dgidm for certain performandease:
compensation we pay to our executive officers.

Long-Term Equity IncentivesAny equity awards are made pursuant to the dlfarporation 2008 Omnibus Incentive Plan, w
allows our Compensation Committee to have maximlexitility in structuring an executive compensatjgmogram that provides a wide ra
of potential incentive awards to our executiveadfs and associates. This plan also allows usegepve, to the maximum extent possible
deductibility of performance-based compensatiorspaint to Section 162(m) of the Internal RevenueeCoéor example, pursuant to the pl
the Compensation Committee has the discretion terigiéne the portion of each named executive offéstal compensation that will con:
of awards under the plan, the mix of short-term kmdjterm incentives represented by the awards, thedarhthe equity awards, and
service-based requirements or performance godishdafficer will have to satisfy to receive theads.
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We have also adopted guidelines for grants of ggaitards. These guidelines were adopted by thedBwarecognition of th
importance of adhering to a set of practices andquures for the grant of equity awards. The Carsgiion Committee has the power to g
equity awards. The Company does not time the grlequity awards around material, npublic information. Grant dates are determ
either as of the date of Compensation Committeecsap or on the date of a specific event, suchhasdate of hire. Grants of equity aws
(other than to newly-appointed directors or neWwised or promoted executive officers) are expetteldle made annually by the Compense
Committee during “open-windowgeriods, which are the periods when officers amelotiors are not expressly prohibited from tradmghare
of our common stock by our applicable policies.ulgawards to newly-appointed directors, and tevlgehired or promoted executive office
are expected to be during an “open—window” peridetmever possible, or, if approved in advance astay-appointed directors and newly-
hired executives, effective as of their first ddyservice to the Company.

Elements of Our Executive Compensation Prog

Base Salary. As noted above, our base salary goal is to be ctitiveewith the marketplace for executive talentetosure that we c
attract and retain our senior management. Basdesakre reviewed annually with this objective imdh The annual base salary levels se
our named executive officers in fiscal 2010 wersdohon the Compensation Commitee@ssessment of the relative scope of roles
responsibilities of management, combined with pectpe from the competitive compensation data mhedi by Frederic Cook and -
Compensation Committee’s reasoned business judgnMmtKiefaber's base salary of $525,000 and MrarBans base salary of $350,(
were set pursuant to the terms of their employragnéements, which were negotiated with and apprbyeithe Board upon recommenda
from the Compensation Committee. Salaries forather named executive officers were not increasewh their 2009 base levels except
Mr. Roller’s, whose base salary increased by apprately 1%. Mr. Young base salary paid for his pro rata portion of iserin 2010 wa
paid at his base salary level set in 2009.

Annual Incentive Plan As noted above, our Annual Incentive Plan gedtoi reward our executive officers for achievemiankey
areas of Company operational and financial perfocea Our Annual Incentive Plan provides our nameecutive officers the opportunity
receive a bonus payment, which is expressed ascamiage of their base salary (i.e., their “tadg@tus”). The annual cash bonus tar¢
incentivize our named executive officers to achievgstanding performance in what we view as key gamy financial and operatiot
metrics, establishing a long-term goal of growth @mlfax from year-tofear. The performance measures and specific finhaod operation
metrics used, which are discussed below in grekgtil, are set at the beginning of each yearu@ldionus amounts are determined follov
the end of the performance period and are basg#darmance relative to pre-established goals.

Mr. Kiefaber’s target amount of 75% and Mr. Brantsatarget amount of 50% were set pursuant to thastef their employme
agreements negotiated with and approved by thedBopon the recommendation of the Compensation Ctiernbased upon its collect
experience and reasoned business judgment witlpgmige from the competitive review data provided Hrederic Cook. For Comparsy’
other named executive officers in 2010, the Comaiimrs Committee set the bonus payment percentaggdhapon their collective experiel
and reasoned business judgment after also considéie competitive review data provided by Fred@aok. The bonus target levels apprc
by the Compensation Committee were 50%, 45%, 48080 and 45% for each of Messrs. Faison , RolleBri@h, Niemann ar
Weidenmuller, respectively. Mr. Young was not @@l to participate in the Annual Incentive Plan2@10 pursuant to the terms of
separation agreement, and Dr. Matros received amealin lieu of any bonus as part of his severaSee ‘Severance Payment to Fori
Executives” below.

Financial and Operational Target€onsistent with prior years, a substantial psiage of the funding for the Annual Incentive |
in 2010 was determined by the achievement of perdoce targets based on Boaproved corporate financial goals for the year. éaxcl
named executive officer other than Mr. Roller ttehiavement of financial performance targets represk 70% of the funding for th
potential annual bonuses. These financial perfoomaargets consisted of sales, EBIT (as adjusteenimve the impact of income tax expe
interest expense, asbestos liability and defenstscasbestos coverage litigation expense, disagdi operations, cumulative effect
accounting changes, restructuring costs such asrasse, outplacement or the cost to relocate ptahycasset impairment, goodv
impairment, legacy legal adjustments, costs relédednsuccessful acquisitions and early extinguestimof debt costs) and working cag
turns (each of sales, EBIT and working capital suas adjusted to negate the effects of foreigreoasr exchange rates). The Compens,
Committee chose these metrics, as it has in regsans, as we believe these are the three perfoemaetrics that most influence Colfax’
potential growth and, as a result, stockholderealu
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For Mr. Roller, the achievement of financial permfance targets represented 75% of the funding opdiential annual bonus. T
financial performance targets applicable to Mr.|&vincluded the performance metrics discussed alloat are applicable to our other na
executive officers. However, the Compensation Cditembelieved that the financial metrics for MolRr’s potential annual bonus shoulc
based on the primary business unit that he ovedsaimg 2010 prior to his promotion to Executive ¥iBresident —€olfax Fluid Handling o
November 9, 2010, and not only on the Company whdale, as is the case for the other named execaffieers. Thus, 65% of the poten
bonus for Mr. Roller was based on sales (as adjuseEBIT (as adjusted) and working capital turns #ajusted) with respect to the busil
unit he oversaw for the majority of 2010. The &iddial 10% of Mr. Roller’'s potential bonus was bde® achievement of the Compawide
sales (as adjusted) target for the year, as thep@nsation Committee believed that a Company-witkssarget would encourage crasshng
of products globally.

The remaining 30% (or 25%, in the case of Mr. Rdlé# the Annual Incentive Plan was based on Comsgton Committe@pprove:
personal objectives for each named executive affecediscussed below.

The following table outlines the Annual IncentiviaPgoal structure and respective weighting folheafcthe named executive office
other than Mr. Roller (as discussed further belaumyjng fiscal 2010:

Measure Weighting

Sales (as adjuste 15%
EBIT (as adjustec 30%
Working Capital Turns (as adjuste 25%
Personal Objective 30%

The following table outlines the Annual IncentiviafPgoal structure and respective weighting for Rioller during fiscal 2010:

Measure Weighting

Sales (as adjuste—business uni 15%
EBIT (as adjuste—business uni 25%
Working Capital Turns (as adjust—business uni 25%
Sales (as adjuste—Colfax consolidate: 10%
Personal Objective 25%

The Compensation Committee placed a greater engpbadtBIT (as adjusted) and working capital tuiass gdjusted) as compare!
the other performance metrics as we believe phofita and cash flow are the primary drivers of @rowth. With respect to the financial
operational performance metrics, the Annual InsenRlan is strictly formulaic in nature, and neittiee Board, the Compensation Commi
nor any executive officer has any discretion wébpect to the targets, or the resulting payments.
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The “target goal’relating to each financial or operations perforngameetric, including the business units specificMo Roller,
represented Boardpproved corporate financial goals for 2010 andewsst to represent significant progress in eachgoay toward th
achievement of the Company’s long-term growth dibjes. The Compensation Committee then set “thiespoals” the level of performan:
necessary to achieve the minimum bonus payout)‘@raimum goals” the level of performance necessary to achieve thgimum bonu
payment) based upon their collective experiencelarsihess judgment to reward the named executiieeds for achievements in each of
key metrics, including rewarding Mr. Roller for aetements in the metrics for the business unit \eergaw during 2010. To determine
actual bonus paid to each named executive offiberactual financial performance is multiplied laclke named executive officertarget bont
(as set forth above and in footnote 4 to the Sumr@ampensation Table below) and the correspondieigliting for the measure. The 2(
financial performance goals for each of the namextative officers, other than Mr. Roller (other thaith respect to the 10% of Mr. Roller’
potential bonus based on the Company-wide salgsteare set forth below:

Measure Threshold Maximum
(weighting) Target Goal Threshold Goa  Payment Maximum Goal Payment
Sales (as adjusted) (15 $489million  $460 million 65% $538 million 25(%
EBIT (as adjusted) (30% $50 million  $45 million 65% $60 million 25(%
Working Capital Turns (as adjusted) (25 4.3 3.9¢ 70% 4.7¢ 20C%

(1) For Mr. Rolle’s 2010 annual bonus, Comp-wide sales represented 10% of the potential bc

We do not disclose the specific sales (as adjusEBI)T (as adjusted) and working capital turns gdpisted) targets applicable to
business unit overseen by Mr. Roller during 20lidrpto his promotion as Executive Vice PresidentGelfax Fluid Handling, as they ¢
highly confidential to our business. We believet tisclosure of these targets would be competigivelrmful to us, as it would provide «
competitors with strategic information specificdor regional operations, thus providing our contpediin these regions insight into our pl
and projections for the region. The actual achiexenof the financial performance targets for fis2@10 for Mr. Roller was as follows:

Mr. Roller

* 112% of the sales (as adjusted) tar
» 114% of the EBIT (as adjusted) target; .
» 133% of working capital turns (as adjusted) ¢ar

For each of the named executive officers other ¥MarRoller, results for 2010 were as follows:
o $542 million in sales (as adjusted) (111% of tgrget
« $69 million in EBIT (as adjusted) (138% of targetjd
« 5.3 in working capital turns (as adjusted) (123%aaget).

Individual Performance ObjectivesAs stated above, 30% of each named executiveenBi annual bonus (or 25%, with respec
Mr. Roller) was determined by achievement of Conga¢ion Committee approved individual performancgdives. Individual performan
objectives were included as part of the annual testus plan to ensure that more targeted, fmamcial Company objectives over which
executive has primary control are factored in ad p&the individuals total annual bonus for the year. We do not vibeseé individus
performance objectives as material to an understgnaf this portion of our Annual Incentive Plan thgre are several individual objecti
established for each named executive officer ardiyidually, no one factor materially affects tlwal potential amount of the bonus award.

The actual bonus award paid to each named execfficer under the Annual Incentive Plan in 201@lisclosed in the “Noifzquity
Incentive Plan Compensation” column of the Sumn@oynpensation Table below. Messrs. Faison, arigtién received the pro rata port
of their bonus payment under the Annual IncentilenP subject to the performance criteria having been amet paid as of the same ti
payment is made to all other participants underAheual Incentive Plan. Mr. Young was not entittedparticipate in the Annual Incent
Plan pursuant to the terms of his severance agrgeme
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In lieu of any bonus in 2010, Dr. Matros receivéd 00 as a part of the severance under his tetiminagreement.

Long-Term Incentives.As noted above, our longrm incentive plan goal is to align the rewardserécutives with the interests
stockholders by encouraging long-term improvememgerational and financial performance and ineéastockholder value.

2008 Omnibus Incentive PlanOn March 29, 2010, the Compensation Committeatgdastock options and PRSUs under the
Omnibus Incentive Plan to each of the named exeeugfificers as an annual lonigrm incentive equity grant with a targeted aggregalue a
follows:

Performance-Basec Targeted
Restricted Stock Aggregate Value
Annual Grant Recipient Stock Options Units $

Mr. Kiefaber 94,937 37,97t 900,00t
Mr. Roller 21,097 8,43¢ 200,00(
Mr. Faison 29,00¢ 11,60: 275,00(
Mr. Niemann 21,097 8,43¢ 200,00(
Dr. Matros 10,54¢ 4,21¢ 100,00(
Mr. O'Brien 21,097 8,43¢ 200,00(
Mr. Weidenmullel 21,09: 8,43¢ 200,00(

In addition to the annual grant amounts shown aboveonnection with Mr. Kiefabes’ appointment as our President and (
Executive Officer, the Board granted him 102,124cktoptions and 40,850 PRSUs under the 2008 Omriimentive Plan on January
2010, which grants had a targeted aggregate vél$ig,000,000.

On April 22, 2010, Mr. Roller received additionabek options and PRSUs under the Omnibus Inceftlaa pursuant to grants mi
to him by the Compensation Committee in connectiith his promotion to Executive Vice Presidentelfax Americas. Mr. Roller receiv
an additional 16,180 stock options and 6,472 PR&li&h grants had a targeted aggregate value &&,900.

In connection with his appointment as our Seniaréresident, Finance, Chief Financial Officer @nehsurer, Mr. Brannan recei\
an equity grant of stock options and PRSUs under2008 Omnibus Incentive Plan on October 18, 20l Board granted Mr. Branr
59,713 stock options and 4,777 PRSUs, which giaatsa targeted aggregate value of $450,000. Uthi&é0%/50% stock option/PRSU s
described below for other named executive offickts, Brannans stock option grants had a target value of $37T6A%d his PRSUs hac
target value of $75,000.

Mr. Young did not receive any equity grants in 2010

The Compensation Committee determined these awmrdsst determining a targeted aggregate valueseadorth above, using
collective experience and business judgment afser @nsidering the competitive review data proglitty Frederic Cook. These values dc
represent what the fair value of these awards Hgtu@re at the time of grant, which is calculatgarsuant to FASB ASC Topic 718. Ei
named executive officer other than Mr. Brannan tfemeived 50% of his award in the form of stockiapd and 50% of the award in the fc
of PRSUs in accordance with a formula approved by @ompensation Committee. For stock options,atieial number of stock optic
granted to each executive was determined by digi8ioto of the value above (for example, for Mr. léledr, $450,000) by 40% of the clos
price per share of our common stock on the gratet deorty percent was determined to approximate/éihee of the award by the Compensa
Committee. While this formula determines the numbieoptions that were subject to the execusveption grant, in each case the exe
price for the stock option equals 100% of the clggirice per share of our common stock on the gfate. For the PRSUSs, the actual nur
of restricted stock units granted to each execwiigs determined by dividing 50% of the value aboeexample, for Mr. Kiefaber, $450,0(
by the closing price per share of our common stotkhe grant date.
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To reinforce retention objectives, the options vestqual installments over a three year periodtingent upon continued service.
addition, any performance shares earned upon csinalwf the performance period will vest in two abjinstalilments on the fourth and fi
anniversaries of the grant date. For all PRSU tgrather than the grant made to Mr. Kiefaber attiime of his appointment as CEO,
PRSUs awarded in 2010 would be earned, if at abell on our adjusted earnings per share for fB&@HD. The adjusted earnings per s
targets for fiscal year 2010 were set at a rang®a 0.70 to $0.62, with a sliding scale of vesfimgachievement in this range from a maxin
of 100% vesting at the $0.70 target to the lowedéemtial vesting level of 65% at the $0.62 tardlean adjusted earnings per share targ
$0.62 or higher was not achieved, no PRSUs wouleidoeed.

For the 40,850 PRSUs awarded to Mr. Kiefaber inneation with his appointment as our President ahigf(Executive Officer, tt
performance criteria would be achieved if the Conyphas a cumulative adjusted earnings per shararfprfour consecutive fiscal quart
beginning in the first quarter of 2010 and endirithwhe last fiscal quarter of 2013 equal to asteHl0% of the Company’adjusted earnin
per share for the 2009 fiscal year.

The Compensation Committee chose adjusted earpiegshare as the performance metric due to itefblat earnings per sh
growth represents a strong indicator of growthtotkholder value. Adjusted earnings per share iasmed for this purpose by excluding fi
earnings per share the aftax impact of asbestos liability and defense castbestos coverage litigation expense, discontiopedations, t
cumulative effect of accounting changes, restrumgurcosts, asset and goodwill impairment, legaayalleadjustments, costs relatec
unsuccessful acquisitions and early extinguishneéndebt costs. Each of (i) the cumulative adjustednings per share target during
performance period for the 40,850 PRSUs awardedrtdiefaber in connection with his appointment@80 and (ii) the maximum adjus
earnings per share targets for all other performénased restricted stock grants made in fiscal 20&0ewnet by the Company. Ug
certification by the Compensation Committee in ey 2011, these PRSUs were earned in full.

Additional information concerning these awards iacduded in the “Stock Awards” and “Option Awardsdlumns of the Summa
Compensation Table and the Grants of Plan-Baseddsnveable below.

Employment AgreementsThe Company has entered into employment agretsnvéth all of our executive officers, including n
named executive officers. The employment agreesnentMessrs. Young, Faison, Roller,Bdien, Niemann and Weidenmuller were ent
into by the Company in April 2008 prior to our iaitpublic offering and are substantially the saotber than the modification of each officer’
title (as set forth in the Summary Compensationl§ d&elow), base salary amounts and Annual Incerfilan participation. Each of A
Kiefaber and Mr. Brannan are subject to employmagteements with the Company that vary from thianfoas further describ
below. Additional details regarding the matereints of these employment agreements, as well aB8iros’ service contract with Allweil
AG, are summarized under “Narrative Disclosure tm8ary Compensation Table and Grants of Plan-BAseards Table—Employmen
Agreements” below.

Prior Form of Employment Agreemen(The initial term of our employment agreementthwiilessrs. Young, Faison, Roller, Bdien,
Niemann and Weidenmuller ended December 31, 2008, automatic tw-year term extensions thereafter, unless the Boatteoexecutiv
provides written notice to terminate the automatitension provision. Unless otherwise terminatgdne Company as described below ui
“Severance Payments to Former Executivé®s,term of these agreements has extended autathatiw December 31, 2012. In addition, in
event we undergo a “change in control” (as desdribelow under “Potential Payments Upon TerminatorChange in Control"fluring the
term of the employment agreement, the agreemeltitbevautomatically extended to the second annargref the change in control.

Additional information on these agreements, inalgdbenefits provided in these employmagteements for certain terminations ¢
connection with a change of control are discussadvb under “Potential Payments Upon TerminationCbange in Control-Employmen
Agreements.”

New Form of Employment AgreementOn September 15, 2010, the Company adopted aforemv of employment agreement
executive officers to be used for new executivesirMr. Brannan entered into this agreement orteGdger 21, 2010. This agreern
amended our prior form employment agreement tceceftertain changes recommended by the Compens@tiommittee, including tt
following:
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- the initial term of the agreement and the automatiension is for one year instead of two (the agrents will still be automatica
extended to the second anniversary of any changeritrol);

« upon any termination without cause or resignatamgbod reason (as described below ur*Potential Payments Upon Terminatiol
Change in Contr") executives no longer receive a one year extendibeaith insurance coverage; ¢

» the definition of “good reasc” has been modified so thi

o] a reduction of an executigebase salary, the setting of an annual targenhiivee opportunity or payment of an ear
annual cash incentive in an amount materially l@ssot in conformity with the amount set forth inet employmet
agreement no longer constitutes good reason

o} the assignment to the executive of duties matgriattonsistent with his or her position or any &dten of an executiv's
duties, responsibilities and authorities now ordpstitutes good reason upon or following a changmntrol, and then on
if such adjustments or assignments are not thdtrafstine conclusion by a significantly larger sassor entity and its boz
of directors that such execut’s role needs to be altere

Additional information on benefits provided in thew form of employment agreement for certain teations or in connection witr
change of control are discussed below under “Pialledpyments Upon Termination or Change in Contré@mployment Agreements.”

Employment Agreement with Mr. KiefaberOn January 9, 2010, the Company, upon the appafvour Board with Mr. Kiefab:
abstaining, entered into an employment agreemetht Mi. Kiefaber. Under this employment agreement, Klefabers employment with tt
Company was on an “at-willbasis and may have been terminated for any reaseither party upon 60 days notice. The Company heax
accelerated the termination date under this empéoyragreement so long as payment was made to Mfaliér of the base salary amount
would have been owed for the full notice periods employment agreement did not provide for anyitaafthl termination or change of cont
payments.

Mr. Kiefaber's base salary is set at an annual rate of $5250B0an annual cash incentive target of 75% of thase salary.
connection with his hire, Mr. Kiefaber received 20§00 signing bonus and was provided with reimément of relocation expenses, wt
included moving expenses, temporary living expeasekclosing costs associated with his move. Thepenses totaled $22,057 in 2010.

In 2011, the Company entered into a new employragntement with Mr. Kiefaber in order to align tleents of Mr. Kiefaber
employment agreement with those between the Compadyits other executive officers. Sdevénts Occurring Subsequent to the En
2010—New Employment Agreement with Mr. Kiefaber'ldye.

Retirement Benefits Through the Colfax Corporation Excess BenefdnPlwe provide executive officers, including oumea
executive officers, with the opportunity to defepercentage of their compensation without regarthéocompensation limits imposed by
Internal Revenue Code for our 401(k) plan. We distadd the Excess Benefit Plan to allow our seféuel executives to contribute tow:
retirement on a tagffective basis in a manner that is consistent witter Colfax employees who are not limited by ltiternal Revenue Co
limits.

In addition, Messrs. Young, Faison andB@én are participants in the Retirement Plan falaBed U.S. Employees of Imo Industr
Inc. and Affiliates, a plan that was acquired byiugonnection with our acquisition of Imo Indussiin August 1997 and was subsequt
frozen to new participants and benefit accrualiainuary 1999. Dr. Matros is a participant in thievéiler AG Company Pension Plan.

For additional details concerning the Excess Beéridlfin, the Retirement Plan for Salaried U.S. Eiygéds, and the Allweiler A

Company Pension Plan, please see the Quoalified Deferred Compensation Table and the PenBenefits Table and accompanying narr:
disclosure below.
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Severance Payments to Former Executives

Mr. Young. In connection with Mr. Young' resignation, we entered into a separation agneemi¢h him on January 9, 2010 t
modified and, for purposes of severance paymeraswould have otherwise been owed to Mr. Young f{sas pro rata annual incent
compensation for the year of termination), superdetie terms of his employment agreement. Theratpa agreement provided that inst
of any payments he would have been entitled to utide employment agreement he receive a lump symeat of $1,265,842, which w
made at the time of his separation, and an additi®800,000 payment that was made to him in Ma@hl2pursuant to the terms of
separation agreement. In addition, vesting acatddrin full for (i) 25,000 PRSUs held by Mr. Youfwy which the performance meast
associated with such awards had been certifiedeadynthe Compensation Committee on August 25, 20@9emained subject to an additic
service based vesting period, (ii) 20,833 stockomgstgranted to Mr. Young on May 7, 2008 that wotdde otherwise vested on May 7, 2!
(iii) 50,403 stock options granted to Mr. Young Miarch 13, 2009 that would have otherwise vestetMarch 13, 2010, and (iv) 50,403 st
options granted to Mr. Young on March 13, 2009 thauld have otherwise vested on March 13, 2011. fEme for exercise of the
accelerated stock options, as well as 20,834 vesstmik options granted in 2008, were amended gdtibg will remain exercisable until Mat
31, 2012. In addition, 49,933 shares of Colfax cammstock granted to Mr. Young on May 7, 2008 tlemained subject to delayed deliver
of the date of his resignation were delivered ith o Mr. Young. The value of the accelerationtbése equity awards totaled $573,59
2010. At the Compang’ expense, Mr. Young and his spouse and dependiddtenn were entitled to a continuation of healtisuranc
coverage (i.e., medical, dental and vision) untiler@ompanys group health plan(s) in which Mr. Young was éptting on the date of t
separation agreement for a period of one (1) yesreafter. The premiums associated with this apetotaled $16,017 in 2010. Mr. Youn
also entitled to the accumulated benefit underlth® pension plan and his fully vested account bedannder the Colfax Corporation Exc
Benefit Plan. See “Pension Benefits” and “Nondiedi Deferred Compensation” below.

Messrs. Faison and O'Brien Upon their respective separations from the Campeach of Mr. Faison and Mr. O’'Brien were entltle
to receive severance payments as provided forin émployment agreements, which severance paynreitsled:

« alump sum payment equal to one times the execathase salary in effect and his target annual theecompensation for tl
year (or, if greater, the average of the two higlaesual annual incentive payments made to thewixecduring the last thr
years);

« alump sum payment equal to the exect's pro rata annual incentive compensation for ther yé termination subject to t
performance criteria having been met for that yewter the Annual Incentive Plan, paid at the same payment is made to otl
participants in the Annual Incentive Plan; ¢

- continuation of health care coverage for the exeewtnd his family for one year after termination.

Mr. Faison and Mr. Brien each received a lump sum payment equal t&,$98 and $410,617, respectively, and continuadi
health care coverage for the executive and hislyaimi one year having a value of $10,685 for Maigon and $18,184 for Mr. Btien. The
were each also entitled to the pro rata portiotheir earned annual incentive compensation for 2@40ch was paid at the same time payr
is made to other participants in the Annual Inaenflan and is included in the Summary Compensdtaiie below under the column “Non-
Equity Incentive Plan Compensation.” Each of MgsBaison and @rien are also entitled to their respective accatad benefit under t
IMO pension plan and their respective fully vestedount balance under the Colfax Corporation ExBesefit Plan. See “Pension Benefits”
and “Nonqualified Deferred Compensation” belowrurther, Mr. Faison and Mr. Btien entered into consulting contracts with therany
at the time of their departure, the terms of wtaoh described below under “Services Provided bynéofExecutives.”

Dr. Matros. In connection with Dr. Matros’ resignation, whiwas effective April 12, 2010, the Compasiilweiler subsidiary ar
Dr. Matros entered into a termination agreemenedidhe same which modified the terms of his serdioptract described above. -
termination agreement ended the formal servicdiogiship between Dr. Matros and Allweiler effectias of December 31, 2010. Dr. Ma
received cash payments of (}&667.67 per month through December 31, 2010 safixd@d remuneration due under his service contréify
€54,000 paid in lieu of any bonus for 2010, and €iiseverance payment c23),001. Dr. Matros is entitled to the accumuldiathnce und:
the Allweiler AG pension plan, which is describezldw under “Pension Benefits.”
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Services Provided by Former Executives

Mr. Faison. On October 8, 2010, we entered into a consultiggeement with Mr. Faison providing that he wocdgse to be o
Chief Financial Officer on October 18, 2010 but e@man employee until November 15, 2010 and that &fis employment ended he wc
serve as financial advisor to the Company througirirary 28, 2011 or, if later, the filing of ther@pany’s Form 10K for the fiscal year end:
December 31, 2010. He was paid $275 per hourhiese services for a minimum of 104 hours per mdutfing the term of the consulti
agreement. In addition, in connection with Mr. deai’s agreement to serve as a financial advisor, trerdBaccelerated vesting in full
15,401 stock options granted to Mr. Faison on Mdr@h2009 that would have otherwise vested on M&g&;2011 and for 9,670 stock opti
granted to Mr. Faison on March 29, 2010 that wdwdde otherwise vested on March 29, 2011. The ferraxercise of these accelerated s
options, as well as 9,549 vested stock optionstgdaim 2008 and 15,401 vested stock options grant2009, was amended so that they rel
exercisable until November 15, 2012. In additib®,483 shares of the Compasyommon stock granted to Mr. Faison on May 7, 20
remain subject to delayed delivery were delivenedull to Mr. Faison. Total payments made to Maidén pursuant to the terms of
consulting agreement totaled $29,013 in 2010 aedvtlue the acceleration of equity awards in cotioeovith his consulting agreem:
totaled $275,274.

Mr. O’'Brien . In connection with Mr. O'Brien’s retirement, veatered into a consulting agreement providing MatO’Brien will be
paid $250 per hour for his legal consulting sersiéer a minimum of 30 hours per month during th® tyear term of the agreement.
addition, on October 16, 2010, pursuant to the $esfrhis agreement vesting accelerated in fulllfb201 stock options granted to Mr.Bbien
on March 13, 2009 that would have otherwise vested/larch 13, 2011. The term for exercise of theseelerated stock options, as we
9,260 vested stock options granted in 2008 and0lly2sted stock options granted in 2009, was amesdéhat they will remain exercisa
until October 16, 2012. In addition, 14,980 shavéshe Company’s common stock granted to MrB@En on May 7, 2008 that remair
subject to delayed delivery were delivered in follMr. O'Brien on October 16, 2010. Total paymemtade to Mr. OBrien pursuant to tt
terms of the consulting agreement totaled $7,548000 and the value the acceleration of equity dsvém connection with his consulti
agreement totaled $139,543.

Effect of Accounting and Tax Treatment on Compéns&tecisions

Section 162(m) of the Internal Revenue Code impadé@sit on the amount of compensation that we meguct in any one year w
respect to certain “covered employees,” unlessaespecific and detailed criteria are satisfiegtférmancebased compensation, as define
the Internal Revenue Code, is fully deductibléhé programs are approved by stockholders and ntieet equirements. We believe that fu
grants of awards under our 2008 Omnibus Incentilan Rvill qualify as performancbased for purposes of satisfying the conditior
Section 162(m), thus permitting us to receive aefallincome tax deduction in connection with suglam@s. Also, any bonuses awar
pursuant to our Annual Incentive Plan will qualifg “performance-baseddr the purposes of Section 162(m). However, asqgfeour currer
compensation objectives, we seek to maintain fibiin compensating our executives, as discusssove and, as a result, the Board ha
adopted a policy requiring that all compensatiordeductible. In 2010, the grants of PRSUs maddrtoRoller on April 22, 2010 and to M
Brannan on October 18, 2010 will not qualify asfpenancebased due the timing of these promotional grants. @mpensation Committ
assesses the impact of Section 162(m) on our casagien practices and determines what further acti@ny, is appropriate.

Events Occurring Subsequent to the End of 2

Separation Agreement with Mr. WeidenmulleOn February 21, 2011, the Company entered into aragon with Mr
Weidenmuller. Pursuant to his employment agreendntWeidenmuller received a lump sum payment etu&409,944 and continuation
health care coverage for the executive and hislyaioi one year having a value of $19,677, and tdlentitled to a potential future lump <
payment equal to his pro rata annual incentive @maation for 2011 subject to the performance caiteaving been met for that year, pai
the same time payment is made to other particigarite Annual Incentive Plan. In addition, pursianthe terms of his agreement vesting
accelerated in full for 11,201 stock options grdnte Mr. Weidenmuller on March 13, 2009 that wobhkve otherwise vested on March
2011. In addition, 12,438 shares of the Comparmgmmon stock granted to Mr. Weidenmuller on May2@08 that remained subject
delayed delivery were delivered in full. The vabfehe acceleration of these equity awards in eotion with his consulting agreement tot:
$168,708.

27




New Employment Agreement with Mr. Kiefab®n March 24, 2011, the Company entered into a mapl@yment agreement with N
Kiefaber, which supersedes in its entirety the Camys prior employment agreement with Mr. Kiefaber dat®mnuary 9, 2010. F
employment agreement now conforms to new form gpleyment agreement for executive officers descriabdve underElements of Ot
Executive Compensation Program—Employment Agreesaeitew Form of Employment Agreemeraiid was approved by the Board in o
to align the terms of Mr. Kiefabexr’employment with those between the Company andtliter executive officers. Under the employr
agreement, Mr. Kiefaber’s term of employment witle tCompany runs until December 31, 2013 and wilbmatically extend for ongeal
periods thereafter unless the Board or Mr. Kiefadlects not to extend the term by providing theeotharty with written notice. Mr. Kiefabar’
base salary is set at $525,000 and may not be eddoelow the amount previously in effect without hiritten agreement. In addition, |
Kiefaber is entitled to participate in our annuasle incentive program with a target amount equ@b8 of his base salary then in effect. E
of the base salary amount and annual cash incetgiget are equal to the levels previously providedir. Kiefabers prior employmel
agreement.

In the event that Mr. Kiefaber is terminated by @@mpany without “cause” or he resigns for “goods@n,”he will be entitled to (i)
lump sum payment equal to one times his base stilaryin effect and his target annual incentive gensation for the year of termination
if greater, the average of the two highest actnalal incentive payments made to him during thetlage years) and (ii) a lump sum payn
equal to his pro rata annual incentive compensdtiothe year of termination, subject to the parfance criteria having been met for that
under the annual bonus plan. In the event Mr.d{ef is terminated by the Company without “causefoo“good reasonwithin three montr
prior to a “change in control event,” or within twears after a “change in controh& will be entitled to (i) a lump sum payment eqtoatwc
times his base salary in effect and his target ahimeentive compensation for the year of termvat{or, if greater, the average of the
highest actual incentive payments made to him dutive last three years), (i) a lump sum paymentak¢p his pro rata annual inceni
compensation for the year of termination and (iiymediate vesting of all equity awards, with anyfpenance objectives applicable
performancebased equity awards deemed to have been met ajrélater of (a) the target level at the date of teation or (b) actui
performance at the date of termination. Mr. Kigfiagbright to these severance payments is conditiondus execution of a waiver and rele
agreement in favor of the Company.

28




COMPENSATION COMMITTEE REPORT

The Compensation Committee participated in the gnajpn of the Compensation Discussion and Analysigiewing successi
drafts and discussing the drafts with managemesteB on its review and discussions with managententCommittee recommended to
Board of Directors that the Compensation Discussioth Analysis be included in the Company’s 201 IxpPi8tatement and in the Compasy’
Annual Report on Form 10-K for 2010 by referencéh® Proxy Statement.

Compensation Committee of the Board of Directors
Rhonda L. Jordan, Compensation Committee Chair

Thomas S. Gayner
Rajiv Vinnakota
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Summary Compensation Table

EXECUTIVE COMPENSATION

Change in
Pension
Value and
Nonqualified
Non-Equity Deferred
Stock Option Incentive Plan Compensatior All Other
Name and Principal Salary Awards Awards Compensatior Earnings Compensatior Total
Position Year ($)® ($)@ ($)® ($) @ ($) ® ($® ($)
Clay H. Kiefabel 2010 516,01« 951,23« 1,079,59: 771,75( — 39,16( 3,357,75I
President and Chie
Executive Office
C. Scott Branna 2010 110,20: 134,99° 409,63 87,50( — 2,01¢ 744,34¢
Senior Vice Presiden
Finance and Chie
Financial Officer
John A. Young 2010 10,87¢ — — — 2,52¢ 1,858,87. 1,872,27:
Former President an 2009 565,50( 450,00: 338,71( — 1,881 62,40( 1,418,49;
Chief Executive Office 2008 560,95( 1,798,18: 360,62! 5,328,17: 484 431,80¢ 8,480,22:
G. Scott Faisol 2010 230,77t 137,49¢ 156,06: 233,57¢ 1,892 767,95¢ 1,527,76.
Former Senior Vict 2009 290,46( 137,50¢ 103,49! 43,56¢ 1,45¢ 29,40: 605,89:
President, Finance an 2008 278,50( 811,60: 110,19( 2,597,94. 42€ 215,06¢ 4,013,72!
Chief Financial Officel
William E. Roller 2010 267,55( 187,50: 212,68! 240,82 — 19,56« 928,12¢
Executive Vice Preside 2009 255,18 100,00: 75,27: 53,97 — 27,43¢ 511,86!
— Americas 2008 244,25( 1,160,491 80,14( 2,975,86! — 278,20: 4,738,95!
Joseph B. Nieman 2010 207,80: 100,00: 113,50: 157,93( — 16,33¢ 595,57}
Senior Vice Presiden
Marketing and Strategi
Planning
Dr. Michael Matros 2010 262,887 49,99¢ 56,75¢ — 8,28¢ 416,74¢ 794,66°
Former Senior Vict 2009 280,00! 100,00( 75,27 29,65¢ 2,64z 32,10¢ 519,68:
President, Genere 2008 279,10t 100,00( 80,14( 1,275,58: 6,97¢ 32,29¢ 1,774,101
Manage— Allweiler
Thomas M. CBrien 2010 218,36: 100,00: 113,50: 200,44( 24,91¢ 593,51¢ 1,250,73!
Former Senior Vict 2009 276,94t 100,00( 75,27: 33,64¢ 22,29¢ 28,52¢ 536,68t
President, Genere 2008 265,38( 908,92¢ 80,14( 2,264,63: 54,84( 208,27( 3,782,19:
Counsel and Secreta
Steven W. Weidenmulle 2010 246,41° 100,00: 113,50: 214,01 — 17,32« 691,25¢

Former Senior Vict
Presiden—Human

Resource:

(1) For Messrs. Kiefaber and Brannan, amounts includé1® and $36,164, respectively, which reflect fpasl or earned in cash for tr
service on our Board of Directors in 2010 priottheir appointment as executive officers of the Camp See “Director Compensation”
above.

(2) Amounts represent the aggregate grant date fairevaf grants made to each named executive offagicomputed in accordance v
FASB ASC Topic 718. Amounts include the probahigng date fair values on the date of grant for awaf PRSUs, which equaled
maximum grant date fair value for these awa

For Mr. Brannan, the amount shown also includes3®to reflect the grant date fair value of 4,823Us he received in connection v
the annual meeting of stockholders prior to hisoipment as an executive officer of the Compange Director Compensation” above.

For 2009, since the performance criteria for the®6tock award grants was not met, no shares wsuoed pursuant to these award:
2009 and their actual value is zero.
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®3)

(4)

()

Amounts for 2008 also include awards of commonkstoade pursuant to our 2001 Employee AppreciatightR Plan (th¢2001 Pla™).

Amounts represent the aggregate grant date faireval grants made to each named executive offaigomputed in accordance v
FASB ASC Topic 718

For 2010, amounts represent the payouts pursuantrtdnnual Incentive Plal

For a discussion of the performance metrics on e Annual Incentive Plan was based, includirggwieighting for each performar
metric and the actual percentage achievement dfrtaecial performance targets, see the Compens&tiscussion and Analysis above.
determine the actual bonus paid to each named txealfficer, the actual financial performance wasltiplied by each named execul
officer's 2010 target bonus and the correspondieighting for the measure. For fiscal 2010, eachetwhexecutive offices target bont
(other than Mr. Young and Dr. Matros, who did neteive a payment under the Annual Incentive PI&20itD), expressed as a percen
of base salary, was as follows:

e Mr. Kiefaber: 75%
e Mr. Brannan: 50%
e Mr. Faison: 50%
e Mr. Roller: 45%
e Mr. Niemann: 45%
e Mr. O'Brien: 45%
e Mr. Weidenmuller; 45%

For 2008, amounts represent payouts pursuant tou(i)2008 Management Incentive Bonus Plan andti{#&) 2001 Plan and our 2(
Executive Stock Rights Plan that were paid uporctresummation of our initial public offerin

Amounts represent solely the aggregate changeeiadtuarial present value of the named executifieet’ s accumulated benefit under
respective pension benefit plan from the pensi@am pheasurement date used for financial statementtieg purposes in fiscal 2009
compared to fiscal 201

(6) Amounts set forth in this column for 2010 consisthe following:
Company
Supplementa 401(k)/Deferrec

Long-Term Compensation

Disability Company Plan Match and Accident Relocatior Severance Consulting

Premiums Car Contribution  Insurance Expenses Payments Payments
Name () ®@ $® $© $) ®@ ®©
Mr. Kiefaber 2,40¢ — 14,70( — 22,057 — —
Mr. Brannan — — 2,01¢ — — — —
Mr. Young 15€ — 3,26¢ — — 1,855,451 —
Mr. Faison 1,708 — 15,59¢ — — 446,73t 304,28
Mr. Roller 2,08¢ — 17,47¢ — — — —
Mr. Niemann 2,22¢ — 14,11« — — — —
Dr. Matros — 4,50 9,27¢ 13€ — 402,83( —
Mr. O’'Brien 2,572 — 15,05 — — 428,80: 147,08¢
Mr. Weidenmuller 1,97¢ — 15,34¢ — — — —

(@) Amount represents the annual cost of dezare, including insurance, maintenance and g#weimmount of 8399 or $4,504 in U.
dollars, calculated based on the exchange ratfdéot®n December 31, 201
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(b) For each named executive officer other than Dr.ridatamounts represent the aggregate Company raattiCompany contributic
made by Colfax during 2010 to such offiee401(k) plan account and Excess Benefit Plan (nalifted deferred compensatic
account. See the Nonqualified Deferred Compensalimile and accompanying narrative below for add#ianformation on th
Excess Benefit Plan. For Dr. Matros, the amountesgnts the contribution made by Allweiler AG dgri2010 pursuant to a Jc
Support Fund Agreement between Allweiler AG and Batros. The “joint support fund% similar to a U.S. defined contribution,
401(k), plan. The aggregate amount required todmgributed to Dr. Matros’ account by Allweiler AGudng 2010 was &000, o
$9,276 in U.S. dollars, calculated based on théa@xge rate in effect on December 31, 2(

(c) Amount representsl@4, or $138 in U.S. dollars, calculated basedhenetxchange rate in effect on December 31, 2010s Benefi
was provided pursuant to the terms of Dr. MatresviEe contract. For additional information on thenefit, seeNarrative Disclosul
to Summary Compensation Table and Grants of Plaxe@awards Table—Employment Agreements—Dr. MatBesvice Contract”
below.

(d) For Mr. Young, the amount represents a severangmgeat of $1,265,842, $16,017 in premiums associafigil the continuation «
health insurance coverage as well as $573,597 septiag the value of accelerated equity awardsuamtsto the terms of |
termination agreement. For Messrs. Faison arrién, respectively, the amounts represent a saeerpayment of $435,690 ¢
$410,617 and $10,685 and $18,184 in premiums aggsdcwith the continuation of health insurance cage pursuant to the terms
their employment agreemel

For Dr. Matros, the amount represerfig ©00, or $71,555 in U.S. dollars, calculated Basethe exchange rate in effect on Decel
31, 2010, paid in lieu of any bonus for 2010, al a®a severance payment @&5€,000, or $331,275 in U.S. dollars, calculateskk
on the exchange rate in effect on December 31,

(e) Amounts represent payments for services underdheuiting agreements with Messrs. Faison a’Brien, respectively, of $29,0
and $7,645, as well as $275,274 and $139,543 reming the value of accelerated equity awards punisto the terms of the
consulting agreemer

(7) For Dr. Matros, amount represent98,374 or $262,886 in U.S. dollars, calculatecedasn the exchange rate in effect on Decemb
2010.
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Grants of Plan-Based Awards

The following table sets forth information with pest to grants of plan-based awards to our namedugixe officers during 2010:

All Other
Option
Estimated Possible Payouts Estimated Future Payouts Awards: Exercise  Grant Date
Under Non-Equity Incentive Under Equity Incentive Number of or Base Fair Value
Plan Awards @ Plan Awards @ Securities  Price of  of Stock anc
Thres- Maxi- Thres- Maxi- Underlying Option Option
Grant hold Target mum hold Target mum Options Awards Awards
Name Award Type Date $) $) $) (#) (#) (#) (#) @ ($/Sh) ($) @
Clay H. Kiefaber  Annual Incentive
Plan — 143,85: 386,17¢ 801,31¢
PRSUs 1/11/201C — 40,85( — 501,23(
Stock Options 1/11/201C 102,12: 12.27 568,83:
PRSUs 3/29/201C — 37,97¢ — 450,00
Stock Options 3/29/201C 94,937 11.8¢ 510,76:
C. Scott Brannan  Annual Incentive
Plan — 13,79( 37,01¢ 76,81t
PRSUs 10/18/2011 — 4,771 — 74,99¢
Stock Options 10/18/201! 59,71 15.7( 409,63:
John A. Young Annual Incentive
Plan — 3,03¢ 8,15¢ 16,92+
G. Scott Faison Annual Incentive
Plan — 42,98: 115,38 239,43(
PRSUs 3/29/201C — 11,60: — 137,49t
Stock Options 3/29/201C 29,00¢ 11.8¢ 156,06:
William E. Roller  Annual Incentive
Plan — 48,15¢ 120,39 255,84«
PRSUs 3/29/201C — 8,43¢ — 100,00:
Stock Options 3/29/201C 21,097 11.8¢ 113,50:
PRSUs 4/22/201C — 6,472 — 87,50:
Stock Options 4/22/201C 16,18( 13.52 99,18:
Joseph B. Annual Incentive
Niemann Plan — 30,96: 83,12: 172,47¢
PRSUs 3/29/201C — 8,43¢ — 100,00:
Stock Options 3/29/201C 21,097 11.8¢ 113,50:
Dr. Michael Annual Incentive
Matros Plan — 47,31¢ 118,28¢ 251,36!
PRSUs 3/29/201C — 4,21¢ — 49,99¢
Stock Options 3/29/201C 10,54¢ 11.8¢ 56,75
Thomas M. Annual Incentive
O’Brien Plan — 36,60: 98,26: 203,89!
PRSUs 3/29/201C — 8,43¢ — 100,00:
Stock Options 3/29/201C 21,097 11.8¢ 113,50:
Steven W. Annual Incentive
Weidenmuller Plan — 41,30¢ 110,88t 230,09:
PRSUs 3/29/201C — 8,43¢ — 100,00:
Stock Options 3/29/201C 21,097 11.8¢ 113,50:

(1) Amounts represent the possible payouts under onudlnncentive Plan. For a discussion of the penBorce metrics and actual results
payouts under the plan for fiscal 2010, see the [@orsation Discussion and Analysis and the “Non-&guicentive Plan Compensation”
column of the Summary Compensation Table abovegerively.

(2) Amounts represent potential shares issued undérpeance-based share awards. The PRSUs may be earned ettdhef the or-yeal
performance period upon certification by the Congagion Committee that the performance metric haghlmet and are then been sut
to an additional servicbased vesting period, pursuant to which vestingiecm equal amounts on the fourth and fifth anrgaees of th
grant date pending continued service with the Campdrhe performance metric was met for 2010 anduah these shares were ea
upon certification by the Compensation Committee Fabruary 24, 2011. For further discussion of ¢hasvards, see “Longerrr
Incentives— 2008 Omnibus Incentive Plan” in the @emsation Discussion and Analysis. Messrs. Fai®dBrien and Weidenmuller a
Dr. Matro¢ earned PRSUs will not vest as a result of theiasgpn from the Compan
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(3) Amounts represent stock option awards that vesbhatover three years, beginning on the first aersary of the grant date, basec
continued service

(4) The amounts shown in this column represent thegialht date fair value of grants made to each naemedutive officer, as computec
accordance with FASB ASC Topic 718. PRSUs areathhased upon the probable outcome of the perfaeaonditions associated w
these awards as of the grant date and such catcuiatconsistent with the estimate of aggregatapensation cost recognized over
service period determined as of the grant daterur88B ASC Topic 718, excluding the effect of esited forfeitures
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Outstanding Equity Awards at Fiscal Year-End

The following table shows, as of December 31, 2@6,number of outstanding stock options, perforredrased restricted stock awa
and, for Messrs. Kiefaber and Brannan, directaricted stock units or DSUs held by the named etreewfficers:

Option Awards Stock Awards
Market Market or
Number Value of Number of Payout Value
Number of Number of of Shares Shares or Unearned of Unearned
Securities Securities or Units Units of Shares, Unite ~ Shares, Units
Underlying Underlying of Stock Stock or Other or Other
Unexercised  Unexercised Option _ That That Rights That  Rights That
Options Options Exercise Option Have Not Have Not Have Not Have Not
# # Price Expiration Vested Vested Vested Vested
Name Exercisable  Unexercisable ($) Date @ (# @ ($)® # @ ($)®
Clay H. Kiefaber — 102,12: 12.27 1/11/17
— 94,937 11.8¢ 3/29/17
6,77¢ 124,78 78,82¢ 1,451,16!
C. Scott Brannan — 59,71¢ 15.7C 10/18/1° 11,60: 213,57
— — 4,771 87,94¢
John A. Young 41,667 — 18.0C 3/31/14®
G. Scott Faison 12,73 6,36€7) 18.0C 11/15/140
30,80: 15,4017 7.44 11/15/149
9,67( 19,33¢" 11.8¢ 11/15/140
William E. Roller 9,26( 4,65¢ 18.0(C 5/7/1¢
11,20: 22,40: 7.44 3/13/1¢
— 21,097 11.8¢ 3/29/17
— 16,18( 13.5Z 4/22/17
5,55¢€ 102,28¢ — —
— — 14,911 274,51
Joseph E. Niemann 9,26( 4,65¢ 18.0( 5/7/1¢
11,20: 22,40: 7.44 3/13/1¢
— 21,097 11.8¢ 3/29/17
5,55¢€ 102,28¢ — —
— — 8,43¢ 155,36
Dr. Michael Matros ®@) 9,26( 4,65¢ 18.0( 05/7/1¢
11,20: 22,40: 7.44 3/13/1¢
— 10,54¢ 11.8¢ 3/29/17
5,55¢ 102,28¢ — —
— — 4,21¢ 77,67:
Thomas M. C'Brien 9,26( 4,65¢9) 18.0C 10/16/149)
22,40: 11,2019 7.44 10/16/149)
— 21,097 11.8¢ 10/16/149
Steven W. Weidenmuller(10) 9,26( 4,65¢ 18.0( 5/7/18
11,20: 22,40: 7.44 3/13/1¢
— 21,09° 11.8¢ 3/29/17
5,55¢ 102,28¢ — —
— — 8,43¢ 155,36:

(1) Except as described in footnotes six throwggh lielow for the Outstanding Equity Awards at HistearEnd table, the vesting date
unvested stock option awards is set forth besiadd emtion expiration date in the following chartotd that the vesting date provic
reflects when the options fully vest. Stock optaamards vest ratably over three years beginnindneritst anniversary of the grant de
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(@)

3)

(4)

()

(6)

()

(8)

Option Grant Date Option Expiration Date Option Vesting Date

5/7/08 05/7/15 5/7/11
3/13/09 3/13/16 3/13/12
1/11/10 1/11/17 1/11/13
3/29/10 3/29/17 3/29/13
4/22/10 4/22/17 4/22/13
10/18/10 10/18/17 10/18/13

For each named executive officer except Messrdakiex and Brannan, these amounts reflect PRSUgegkam 2008 that were earned
August 25, 2009 upon certification by the CompepnsaCommittee that the performance metric had beeh They are subject to
additional servicdased vesting period, pursuant to which vesting @gtur in equal amounts on the fourth and fiftmigarsaries of tr
grant date

For Messrs. Kiefaber and Brannan, these amountssept unvested director restricted stock units Nfa Kiefaber) and DSUs (for V
Brannan) received for service on our Board priathtr appointment as executive officers of the @any.

The amounts shown in this column represent the etarklue of the director restricted stock units,U3Sor PRSUs based on
Companys common stock price on December 31, 2010, which $18.41 per share, multiplied by the number ofsymespectively, fc
each unvested director or performance stock av

The amounts show in this column reflect PR3t are earned at the end of a geer performance period upon certification by
Compensation Committee that the performance mb#itbeen met. These PRSUs are then subject tddiioaal service based vest
period, pursuant to which vesting will occur in aijamounts on the fourth and fifth anniversarieghefgrant date contingent on contin
employment with the Company. For the awards redlin this column, which were granted in 2010, peeformance metric was met :
these PRSUs were then earned upon certificatiothéyCompensation Committee on February 24, 201diards made in 2009 are
reflected in this table as the performance metias wot met for these awards and as such no shétes/er be issued pursuant to tt
terms.

The amounts shown in this column represent the etasklue of the PRSUs based on the Com’s common stock price on December
2010, which was $18.41 per share, multiplied by rthenber of units, respectively, for each unvested anearned performance st
award.

Mr. Young'’s vested options remain exercisalmiél March 31, 2012 pursuant to the terms of kisnination agreement. Se8éveranc
Payments to Former Executivesi’ the Compensation Discussion and Analysis forandetail regarding the terms of his termina
agreement

As described above und”Services Provided by Former Execut” in the Compensation Discussion and Analysis, imeation with Mr
Faisons agreement to serve as a financial advisor t€tdmpany, vesting accelerated in full for 15,40kktoptions granted to Mr. Fais
on March 13, 2009 that would have otherwise vesteddarch 13, 2011 and for 9,670 stock options gmntd Mr. Faison on March 2
2010 that would have otherwise vested on March2B4,1. Mr. Faisors options vested remain exercisable until Novenitier201:
pursuant to the terms of his consulting agreem@nitions reflected in the Number of Securities Utydleg Unexercised Options colur
expired pursuant to their terms on January 16, 2(Bde “Services Provided by Former Executiviesthe Compensation Discussion

Analysis for more detail regarding the terms ofdossulting agreemer

As described above und‘ Severance Payments to Former Execu”, Dr. Matro¢' effective date of termination was December 31, 2
As such, all of the stock options as held by Drifdsiin this table expired pursuant to their teomsMarch 31, 2011 and all of his ear
but unvested PRSUs failed to vest. Dr. Matros@ged and sold all of his shares covered by exatgsoptions (9,260 options grantec
May 7, 2008 and 11,201 options granted on Marchi2089 ) on February 22, 2011. As these transactieoarred after the end of 20
they are not reflected in t* Options Exercised and Stock Ves” table below
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(9) As described above under “Services Provide&doyner Executivesih the Compensation Discussion and Analysis, imeation with Mr
O’Brien’s agreement to provide legal consulting servicehéaCompany, vesting accelerated in full for 11,8@ck options granted to I
O’Brien on March 13, 2009 that would have otherwissted on March 13, 2011. Mr. O'Brisnvested options remain exercisable
October 16, 2012 pursuant to the terms of his dtinguagreement. Options reflected in the NumbfeBecurities Underlying Unexercis
Options column expired pursuant to their terms amuary 14, 2011. See “Services Provided by Fofxercutives”in the Compensatic
Discussion and Analysis for more detail regardimg terms of his consulting agreeme

(10)As described above under “Events Occurring Subsedoghe End of 2010—Separation Agreement with Wieidenmuller”,pursuant t
the terms of Mr. Weidenmulles’severance agreement vesting was acceleratell farfi1,201 stock options granted to Mr. Weiderlen
on March 13, 2009 that would have otherwise veste®March 13, 2011. Mr. Weidenmullervested options will remain exercisable t
May 19, 2011, at which time any unexercised optiwilkexpire pursuant to their terms. Mr. Weidentads earned PRSUs will not v
as a result of his separation from the Comp.

Option Exercises and Stock Vested

The following table provides information for ourmad executive officers on stock option exercised a@sting of PRSUs duril
2010, including the number of shares acquired wa@icise and the value realized, and the numbsharies acquired upon the vesting of s
awards and the value realized, each before paywfeany taxes and broker commissions. Value realiigatesents (i) for options, 1
difference between the closing market price of cammon stock on the date of exercise and the eseepmice multiplied by the number
shares underlying each exercised option and (iiPlRSUs, the product of the number of shares redeiypon vesting and the closing ma
price of our common stock on the vesting date.

Option Awards Stock Awards

Number of Share:
Number of Shares Value Realized o1  Acquired on  Value Realized ol

Acquired on Exercise Exercise Vesting Vesting
Name #) O (#) @ ®©
John A. Young 100,80t 523,93: 25,00( 306,75(

(1) Based on the difference between (i) the Com’s common stock price on the applicable date ofaserwhich was $12.45 on April :
2010 (for 25,806 shares acquired on exercise) 881@n April 15, 2010 (for 6,400 shares acquirecerercise), $12.76 on April 16, 2C
(for 2,700 shares acquired on exercise), and $1@n68pril 19, 2010 (for 65,900 shares acquired pereise), and (ii) the exercise price
these options, which was $7.

(2) Pursuant to the terms of Mr. Yousgeparation agreement, on January 9, 2010 vestitgerated in full for 25,000 PRSUs held by
Young for which the performance measures associatddsuch awards had been certified as met byGbmpensation Committee |
remained subject to an additional service basedingegeriod. See “Severance Payments to Formerclxes” above in th
Compensation Discussion and Analy:

(3) Based on the Compasytommon stock price on January 11, 2010, which$2s27 per share. The value reflected in thisrooldiffers

from the amount of compensation expense recognigethe Company and reported in the “All Other Comgagion” column of th
Summary Compensation Tab
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Employment Agreemer

As discussed in the Compensation Discussion andysisaabove, we have entered into an employmergesgent with each of ¢
executive officers, including our named executitficers. Employment agreements for Messrs. Youraison, Roller, GBrien, Niemann, ar
Weidenmuller were entered into by the Company imil&908 prior to our initial public offering and-@ substantially the same, other thar
modification of each offices title (as set forth in the Summary Compensatiabld above), base salary amounts and Annual IrveeRtiar
participation. Each of Mr. Kiefaber, Mr. BrannandaDr. Matros are or were subject to employmeneagrents with the Company that v
from this form.

Prior Form of Employment Agreemerithe initial term of our employment agreements vitassrs. Young, Faison, Roller, Bxien,
Niemann and Weidenmuller ended December 31, 2008, automatic tw-year term extensions thereafter, unless the Boatteoexecutiv
provides written notice to terminate the automaitension provision. Unless otherwise terminatgdtie Company as described in
Compensation Discussion and Analysis under “Sewer&ayments to Former Executivethé term of these agreements extended automa
to December 31, 2012. In addition, in the eventwaeergo a “change in control” (as described belowler ‘Potential Payments Up
Termination or Change in Controluring the term of the employment agreement, tlreeagents will be automatically extended to the sé
anniversary of the change in control. Each offiedrase salary may not be reduced below the amaeewippsly in effect without the writte
agreement of the executive.

On December 15, 2008 we entered into amendmentesé agreements we believed appropriate to reflédance on the applicati
of Section 162(m) of the Internal Revenue Codeesthamendments took effect on January 1, 2010emuire that any bonus payment pai
conjunction with the termination of a named exeautofficer will be based upon the performance & Bompany, as stipulated in
Company’s Annual Incentive Plan.

With respect to the benefits payable to each ekexunder these agreements upon a change in carit@blfax, the benefits are o1
paid upon a “double triggerfheaning a change in control event must occur am@xlecutive must either be terminated without cénys€olfa
(or its successor) or the executive must resigrgémd reason. In entering into these arrangemesgtsyanted to have the continued dedic:
of these executive officers, notwithstanding thegiaility of a change in control, and to retain Iswafficer in our employ after any st
transaction. We believe that, should the possjbdit a change in control arise, Colfax should b @b receive and rely upon our officers’
advice as to the best interests of the Companyatiebut the concern that such officer might be rdisted by the personal uncertainties
risks created by a potential change in controthi event, however, that such officer is actuadlyrinated during the period beginning tt
months prior to a change in control event or withiocertain period of time following the change amtrol (or prior to the end of the term of
applicable employment agreement should the chahgentrol not be consummated), which terminatioryrba out of their control (i.e., by t
successor company or management), we believehtbafticers should be compensated for their efforfsositioning Colfax for the possibili
of an acquisition event.

New Form of Employment Agreeme®@n September 15, 2010, the Company adopted a new d6 employment agreement
executive officers to be used for new executivesirMr. Brannan entered into this agreement orte8dger 21, 2010 and Mr. Kiefaber
March 24, 2011. This agreement amended our poimn Employment agreement to reflect certain changesmmended by the Compensa
Committee, including the following:

. the term of the agreement and the automatic externsifor one year instead of two (the agreemeiitstill be automatically extendt
to the second anniversary of any change in con

« upon any termination without cause or resignat@rgbod reason executives no longer receive a eaegxtension of health insura
coverage; an

« the definition of “good reason” has been modifsedthat:
o] a reduction of an executi's base salary, the setting of an annual targenhiivee opportunity or payment of an ear

annual cash incentive in an amount materially k@ssot in conformity with the amount set forth inet employmet
agreement no longer constitutes good reason
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o} the assignment to the executive of dutieseri@ly inconsistent with his or her position oryaateration of an executive’
duties, responsibilities and authorities now ordpstitutes good reason upon or following a changmntrol, and then on
if such adjustments or assignments are not thdtrafstine conclusion by a significantly larger sassor entity and its boz
of directors that such execut’s role needs to be altere

Additional information on certain benefits providiedthe new form of employment agreement in certaiminations or in connecti
with a change of control are discussed below utietential Payments Upon Termination or Changeadnt@l.”

Employment Agreements with Mr. Kiefabe©n January 9, 2010, the Company, upon the apprdvour Board with Mr. Kiefab:
abstaining, entered into an employment agreemetht Mi. Kiefaber. Under this employment agreement, Klefabers employment with tt
Company was on an “at-willbasis and may have been terminated for any reaseitter party upon 60 days notice. The Company heax
accelerated the termination date under this empéoyragreement so long as payment was made to Mfaliér of the base salary amount
would have been owed for the full notice periochisTemployment agreement did not provide for anglitazhal termination or change
control payments.

Mr. Kiefaber's base salary is set at an annual rate of $525@B0an annual cash incentive target of 75% of thase salary.
connection with his hire, Mr. Kiefaber received 20§00 signing bonus and was provided with reimément of relocation expenses, wt
included moving expenses, temporary living expeasekclosing costs associated with his move. Thepenses totaled $22,057 in 2010.

In 2011, the Company entered into a new employragntement with Mr. Kiefaber in order to align tleents of Mr. Kiefaber
employment agreement with those between the Compadyits other executive officers. Sedevents Occurring Subsequent to the En
2010—New Employment Agreement with Mr. Kiefaber'tire Compensation Discussion and Analysis above.

Service Contract with Dr. MatrosPursuant to a service contract and resolution efativisory board of Allweiler AG effecti
November 14, 2006, Dr. Matros was appointed as mhbee of the management board of Allweiler AG, ther@an subsidiary of Colfax. [
Matros’ appointment was for a term of three years, untitddeber 31, 2009, and was automatically extendedrieryear, until December !
2010.

Under this service contract, Dr. Matros was emitan annual salary and to receive a performagie¢ed annual bonus.

Consistent with what we believe to be customarygtira for German companies and executives, thacgeoontract further provids
that Dr. Matros was entitled to a Company car fosibess and personal use; however, Dr. Matros e@sired to bear the cost of any
associated with such personal use. Dr. Matros alss entitled to the benefit of a accident insueapolicy required to be maintained
Allweiler AG in favor of Dr. Matros during the terof his service contract and payable upon his deathsability.

The service contract further provided for limitegyments and benefits upon certain termination eveAt description of severar
payments received by Dr. Matros is set forth in@Gleenpensation Discussion & Analysis under “SevegdPayments to Former Executives.”

Pension Benefit

Messrs. Young, Faison and O’BrienMessrs. Young, Faison and Bdien participated in the Retirement Plan for SethrU.S
Employees of Imo Industries, Inc. and Affiliatebgt‘lmo Plan”).The Imo Plan was acquired by us in connection withacquisition of Im
Industries in August 1997 and was subsequenthefrda new participants and benefit accruals in dgni999. At such time, active employ
participating in the Imo Plan received a benefih@rcement equal to 20% of their respective “bdmeiefits. Our Board determined to ce
participation in the Imo Plan because it was deiteechthat our enhanced defined contribution plar@i(k) plan, was more aligned with
Company'’s strategy.
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In order to participate in the Imo Plan, the pé@ptiting named executive officers were requiredecableast 21 years of age or t
one year of service with Imo Industries (or itdleffes). Normal retirement age under the plargis &5. Pursuant to the Imo Plan, each officer’
accrued monthly pension benefit is based on the clutine “base” and “exces€bmpensation for each year of service under the Ptaa, a
follows:

Base Excess
1.15% of Final Average Sala 0.65% of Final Average Salary above the Covered fizorsation Limit

“Final Average Salaryfs defined under the Imo Plan to mean the aver&gfgechighest five consecutive salaries over therd0 yea
period, with “salary’to be comprised of base salary, bonuses and amjiroeepay, subject to annual limitations imposedSgction 401(a)(1
of the Internal Revenue Code. The Covered Compienskimit is determined by the IRS based on an agerof Social Security taxable wi
bases for certain years. For 1999 (the year in kthie Imo Plan was frozen) and prior years, thee@Ga Compensation limit was $72,60(
less.

There is no provision in the Imo Plan for earlyirhent with unreduced benefits. The Imo Plan dweside for early retirement wi
reduced benefits subject to the executive’s attamnof age 55 and completion of ten years of servifpon his termination Mr. @rien wa:
eligible to elect early retirement under the ImarRIthough he has not yet commenced benefitsledtel, early retirement benefits for |
O’Brien will be calculated based on the “rule of #6rmula within the Imo Plan. Pursuant to this fotejiparticipants with age plus year:
service totaling at least 75 may retire early with reduction in benefits split equally between ‘thase” and “excessportions of the bene
formula. Thus, for each full year below age 65r¢heill be a reduction in the “base” benefit of 3d the “excessbenefit will be reduce
based on the applicable early retirement factoe Tdarly retirement factor,Which is a specific percentage based on the agehath ¢
participant starts to receive benefit paymentsyced the monthly benefit to account for the addéloyears during which the participant \
receive payments.

The normal form of benefits payment pursuant tolthe Plan is a single life annuity (or, if marriexh actuarially equivalent 50% jo
and survivor annuity, which entitles the survivisigouse to continue receiving 50% of the monthlyefiemfter the participans’ death). Th
Imo Plan also provides for the participating naregdcutive officer to select a single life annuiy66 2/ 3 %, 75% or 100% joint and survi
annuity, a 5-, 10-, or 15-year period certain afeddnnuity (which provides reduced monthly paymseot the participans life with a guarante
of at least 5, 10 or 15 years of payments, as egdgk), or a Social Security adjustment annuitlhhwiétspect to certain early retirement ben
(which provides increased monthly benefit paymdmfore the participarg’ Social Security benefits begin and reduced pajsmereafter
No lump sum option is available unless the totdll@af the accumulated benefit is less than $5,

Dr. Matros. Dr. Matros participated in a pension plan predidy Allweiler AG. In order to participate in tdan, employees
Allweiler AG must be employed for a qualifying padiof 10 years. The pension amount available tb pacticipant under the plan is base!
the participant’s years of service and his or tadloWvable income.” For purposes of the plan, “alidle income’generally means the mont
average of the participant’'s base salary durinddbeyear of service to Allweiler AG. Bonus payrtgeare not included in “allowable income”
unless such payments, during the last three ydasgrgice of the participant, represented more tha% of the compensation paid to
participant during the last year of service, in ethcase “allowable incomeheans base salary plus 50% of the bonus paymeritgydhe las
three years of service to Allweiler AG.

The normal monthly pension formula under the p&f.1L7% of the allowable retirement income muléglby the allowable years
service for each participant. However, for exe@gisuch as Dr. Matros, the amount of the monthhsipa benefit under the plan is 0.6%
the allowable retirement income, but not exceedirgy contribution ceiling under the German statutoeysion insurance, multiplied by
allowable years of service, with a minimum of €&sbper month.
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All pension amounts under the plan are paid monthly

Number Payments
of Years During
Credited Accumulated Last Fiscal
Service Benefit Year
Name Plan Name(!) (# @ ($© $
John A. Young Retirement Plan for Salaried U.S.
Employees of IMO Industries, Inc. and
Affiliates 1.08: 12,47+ —
G. Scott Faison Retirement Plan for Salaried U.S.
Employees of IMO Industries, Inc. and
Affiliates 1.2F 10,40: —
Thomas M. CBrien Retirement Plan for Salaried U.
Employees of IMO Industries, Inc. and
Affiliates 13.7¢ 356,54¢ —
Dr. Michael Matros Allweiler AG Company Pension Pl: 14.C 55,45.4) —

(1) The Retirement Plan for Salaried U.S. Employedsnaf Industries, Inc. and Affiliates was frozen ®anparticipants or benefit accrual:
January 199¢

(2) Represents the number of years of credited sefeiceach applicable named executive officer untlerdpplicable plan, computed a:
the same pension plan measurement date used éorcfal statement reporting purposes with respeoutd2010 financial statements. -
number of years of credited service represents efficer' s actual years of credited servi

(3) Amounts represent the actuarial present valieach named executive officeraccumulated benefit under the applicable plampedged a
of the date used for financial statement repontiagposes with respect to our 2010 financial statemand assuming the normal retiren
age as set forth in the plan, or age 65, or assunetirement at current age if the executive offisecurrently eligible for early retireme
under age 65. For a discussion of the assumptiered to determine the accumulated present valueNe&= 11 to our Consolidat
Financial Statements in our 2010 Annual Report omF1(-K.

(4) Amount represent€41,847 or $55,451 in U.S. dollars, calculated basethe exchange rate in effect on December 310.:
Nonqualified Deferred Compensati

In 2005, we established the Colfax Corporation ExcBenefit Plan (the “Excess Benefit Plan”) to fdevcertain seniolevel
employees, including each of the named executifieen§, with an opportunity to defer a stated petage of their base compensation or
annual incentive compensation without regard to dbmpensation limits imposed by the Internal Reee@ode for our 401(k) plan. \
established the Excess Benefit Plan to allow oniosdevel executives to contribute toward retireren a taxeffective basis in a manner t
is consistent with other Colfax employees who arelimited by the Internal Revenue Code limits. Than is “unfunded,’meaning there is 1
asset segregated for the exclusive benefit of #meed executive officers.

The Excess Benefit Plan allows the named executifieers to defer up to 50% of their base salasrd up to 50% of their bon
compensation. These deferral limits are the santkaaf other employees who participate in ourlifjed 401(k) plan. In addition, we mat
up to 3% of all excess deferrals by the named diexafficers and provide a 3% Company contributieach of which are the same percer
match and contribution, respectively, as providader the 401(k) plan. Each of the participating edrexecutive officers, except for Mes
Kiefaber and Brannan, is fully vested in his dedeaccount, including Company match contributioMessrs. Kiefaber and Brannan will not
fully vested in the portion of their deferral acabuepresenting any Company match contributiond fise years from the date they w
appointed an executive officer.
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Deferrals under the Excess Benefit Plan may bestedein 12 different equity and fixed income refere investment funds which i
selected periodically by the plan trustee to bestcinthe funds offered in the qualified 401(k) pl&ach participating named executive off
can allocate his deferrals among these fund invastoptions and may change his election at any liyneaking a change of election with
plan administrator. Colfax invests its match andtdbution amounts in the same investment optionhé same amounts and allocations a
reference funds selected by the officer.

Simultaneously with the offices’election to participate in the Excess BenefinPthe executive must elect the time of paymerttig
account balance upon termination of service. Bexaach of the named executive officers are likédgy“ employees’for purposes ¢
Section 409A of the Internal Revenue Code, the wikex is generally permitted to choose eitheri@ tast day of the month in which the six-
month anniversary of termination occurs, or (ig thter of January 31 of any of the five calendsarg following the year of termination and
last day of the month in which the gixenth anniversary of termination occurs. If no gtecis made, the benefit will be paid in a lumpnsar
the last day of the month which occurs six monfter ghe executive’s termination date.

In addition, at the time of electing his timingpdyment, the executive must also elect the forpagiment of his account balance.
executive may select a lump sum payment or anmgédliments over a period of two to ten years.dfform of payment election is made,
form of payment will be a lump sum. The named ekgewfficer may elect to change his timing or foofpayment, provided, generally, t
(i) the election may not take effect until 12 mantfter the election, (ii) the election may notrbade less than 12 months prior to the da
the first scheduled payment under the currentielectnd (iii) the first payment with respect to thebsequent election is deferred for a pe
of not less than five years from the date such gatrwould otherwise have been made.

Mr. Young received a lump sum payment represertiisgaccount balance of $963,469 in August 2010e dtmer named execut
officers whose service has terminated and whonsetreduled to receive payment of their respecticewatt balances are as follows:

Liguidation Form of
Name Date Payment
G. Scott Faisol 5/31/11 Lump
Thomas M. CBrien 4/30/11 Lump
Steven W. Weidenmulle 8/31/11 Lump

Upon death or disability, the executive (or his dfemary) is to be paid a lump sum payment equah&sexecutives account balan
within 60 days after the year of death or the g of the month in which the six-month anniversafythe executives disability occur:
respectively.
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Notwithstanding the above, in the event the exgelgiaccount balance at the time of his terminatidess than $10,000, paymen
the account balance upon termination will be maxda lump sum on or before the later of (i) Decen@ieof the calendar year of terminati
or (ii) the date 2.5 months after the executivetsiination from service.

Aggregate
Executive Registrant Earnings Aggregate Aggregate
Contributions Contributions (Loss) Withdrawals/ Balance at

in Last FY in Last FY in Last FY Distributions Last FYE
Name ®w ®® $) $ ®
Clay H. Kiefabel — — — — —
C. Scott Branna — — — — —
John A. Young — — — 963,464 —
G. Scott Faisol — 89t 46,03¢ — 452,66
William E. Roller 2,271 3,01z 33,29¢ — 484,68¢
Joseph B. Nieman — — 22,55 — 168,34"
Dr. Michael Matros — — — — —
Thomas M. CBrien — 69C 21,86¢ — 334,79¢
Steven W. Weidenmulle — 88< 31,67: — 372,47(

(1) With respect to each applicable named executivieesffamounts represent deferred salary and defdraus amounts granted that
reported in the Summary Compensation Table aboderuhe applicable colum

(2) All amounts reported in this column for eagiplicable named executive officer are reportechim ‘tAll Other Compensationtolumn o
the Summary Compensation Table abc

(3) With respect to each applicable named exeeutfficer's aggregate balance, the following amounts arerteghan the Summa
Compensation Table above: $895, Mr. Faison; $5,2B0Roller; $690, Mr. OBrien; and $883, Mr. Weidenmuller. These amoungstla
sum of executive and registrant contributions dur#910, which are disclosed in the Summary Compemsdable as described
footnotes one and two aboy

(4) Mr. Younc's fully vested account balance was distributednoih August of 2010
Potential Payments Upon Termination or Change imt@Gu
Termination Payments During 2010

Each of Messrs. Young, Faison,Bbien and Matros separated from the Company in 200eir actual payments received pursua
the terms of their employment agreements, separagreements, or consulting agreements, as aplajcabe disclosed above in
Compensation Discussion and Analysis under “Sewerdayments to Former Executives” and “Servicesifled by Former Executivesinc
in footnote six to the Summary Compensation Talfler Messrs. Young, Faison andBdien, amounts paid to each under our Excess Bt
Plan are described under “Nonqualified Deferred @ensation” above.

Potential Payments For Executive Officers as ofdbelger 31, 2010

The information below describes relevant employnagreement and equity plan provisions for paymeptm termination or chan
in control and sets forth the amount of compensatiat could have been received by each of the darecutive officers other than Mes
Young, Faison, O’Brien and Matros in the event saghcutives employment had terminated under the various egigk triggering ever
described below as of December 31, 2010.

Employment Agreement®ursuant to the terms of the employment agreenvattiseach of these named executive officers othar
Mr. Kiefaber, whose employment agreement as of Bbez 31, 2010 did not provide for payments upomieation or change of control,
the event their employment is terminated by us euith‘cause” or the executive resigns for “good oedgeach as described below), e
executive is entitled to the following severancgmants or benefits:
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- alump sum payment equal to one times the execathase salary in effect and his target annual theeeompensation for tl
year of termination (or, if greater, the averagé¢heftwo highest actual annual incentive paymeradero the executive during
last three years

« alump sum payment equal to the exects pro rata annual incentive compensation for ther yé termination subject to t
performance criteria having been met for that yeatter the Annual Incentive Plan; a

- continuation of health care coverage for the exeeuind his family for one year after terminatiather than for Mr. Branna
who would not receive this benefit as a result leé new form of executive employment agreement, escribed in th
Compensation Discussion and Analysis under “SettihdExecutive Compensation—Employment Agreemerntew Form o
Employment Agreemer”

In the event the executive terminates employmerhout “cause” or for “good reason” within three ntiom prior to a thange i
control event” (as described below), or two yedtsraa “change in control’'each executive is entitled to the following sevempayments
benefits:

o alump sum payment equal to two times the execwutibase salary in effect and his target annual theeeompensation for tl
year of termination (or, if greater, the averagehaf two highest actual incentive payments madiedcexecutive during the [i
three years)

« alump sum payment equal to the exects pro rata annual incentive compensation for ther yé termination subject to t
performance criteria having been met for that yeatter the Annual Incentive Plan; a

« continuation of health care coverage for the exeewtnd his family for two years after terminatiorgther than for Mr. Branne
who would not receive this benefit as a result leé new form of executive employment agreement, escribed in th
Compensation Discussion and Analysis under “SettihdExecutive Compensation—Employment Agreementew Form o
Employment Agreeme”; and

» all equity awards will immediately vest, with angrformance objectives applicable to performi-based equity awards deer
to have been met at the greater of (i) the targeellat the date of termination, and (ii) actuatf@enance at the date
termination.

In each case described above, the executive’s tigtite severance payments and benefits is conddion the executive’executio
of a waiver and release agreement in favor of Qolfaaddition, each employment agreement contstassdard confidentiality covenants, non-
disparagement covenants, noompetition covenants (for a period of one yealofing a termination of employment or, other than Kr.
Brannan pursuant to the terms of the new form etative employment agreement, if the terminatioerraployment occurs three months
to a change in control event or two years aftemange in control, two years) and nsolicitation covenants (for a period of two yeaskdwing
a termination of employment or, other than for rannan pursuant to the terms of the new form efcaiive employment agreement, if
termination of employment occurs three months pgna change in control event or two years aftelnange in control, three years).

In the event that any payment or benefit to thecetiees pursuant to the employment agreements hnetse constitute exce
parachute payments under Section 280G of the lalté?evenue Code such that they would trigger thesextax provisions of the Interi
Revenue Code, such payments are to be reducedtsih¢hexcise tax provisions are not triggered,dmly upon determination by the execu
that the aftetax value of the termination benefits calculatethwihe restriction described above exceed the valubose calculated withc
such restriction.

Each agreement further provides that, in the eitéatdetermined that the willful actions of theeexitive have resulted in a mate

misstatement or omission in any report or staterfigstt by Colfax with the Securities and Exchangen@nission, or material fraud agai
Colfax, Colfax is entitled to recover all or anyrfion of any award or payment made to the executive
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For purposes of the employment agreements, thesolh terms generally have the following meanings:

« “ cause” means conviction of a felony or a crime involvingnal turpitude, willful commission of any act ofetf, fraud
embezzlement or misappropriation against Colfaxitersubsidiaries or willful and continued failurd the executive {
substantially perform his dutie

« “change in contr¢” means

a transaction or series of transactions pursuamthich any person acquires beneficial ownershipnofe than 50% of tt
voting power of the common stock of Colfax thenstanding;

during any twoyear consecutive period, individuals who at theitneigg of the period constitute the Board (togetivéh any
new directors approved by at least tthirds of the directors at the beginning of theigebior subsequently approved) ceas
constitute a majority of the Boar

a merger, sale of all or substantially all of tiseets of Colfax or certain acquisitions of the &ssestock by Colfax of anott
entity in which there is a change in control of fag| and

a liquidation or dissolution of Colfax; ai

« “change in control everit means the earlier to occur of a “change in cdhtar the execution of an agreement by Cc
providing for a change in contrc

For purposes of the prior form of employment agreets, “ good reaschmeans:

the assignment of duties to the executive whichraaterially inconsistent with his position with @;

a reduction in the executive’s base salary, os#iting or payment of the executiggarget annual incentive compensatio
each case in an amount materially less than asreglqunder the employment agreeme

the requirement for the executive to relocate hisgipal place of business at least 35 miles frasnclarrent place of busines

Colfax's failure to obtain agreement from any successéullp assume its obligations to the executive urttie terms of tr
agreement; an

any other failure by Colfax to perform its materidiligations under, or breach of Colfax of any mateprovision of, th
employment agreemer

For purposes of the new form of employment agre¢metered into with Mr. Brannan, “ good reasaneans:

upon or following a change in control, the assignirie the executive of duties materially inconsist&ith his or her positic
or any alteration of an executigetuties, responsibilities and authorities, and thaly if such adjustments or assignment:
not the result of the conclusion by a significarilyger successor entity and its board of directioas such executive’role
needs to be altere

the requirement for the executive to relocate hisgipal place of business at least 35 miles frasnclarrent place of busines

Colfax’s failure to obtain agreement from any successfullp assume its obligations to the executive urttie terms of tr
agreement; an
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« any other failure by Colfax to perform its mater@diligations under, or breach of Colfax of any mateprovision of, th
employment agreemer

Equity Awards . The vesting of outstanding equity awards, othantperformanceéased awards, accelerates in full upon the dei
total and permanent disability of the grantee oobrum “corporate transactionag defined below). The vesting of the outstan
PRSUs accelerates in full upon the death or tatdl germanent disability of the grantee only if amden the performance criteria for s
award are achieved as of the end of the performpaded upon certification of the same by the Conga¢ion Committee, or immediately
the performance period has already ended and thgp@usation Committee has certified that the perémee criteria have been achieved.
outstanding PRSUs will terminate and cease to wgsh a “corporate transactioryhless prior to the corporate transaction the aenent o
the performance criteria is certified by the Comgagion Committee, in which case the vesting foravard will accelerate in full. While the
benefits are available to all of our equity plamntiggpants equally, pursuant to SEC requirementshave included these acceleration benef
the table below. In addition, in the event of teration of service other than for death, disabititycause, any stock option awards will rer
exercisable to the extent vested for ninety datex &rmination of service.

A “corporate transaction” under any outstandingiggawards is generally defined as:

- the dissolution or liquidation of the Company anarger, consolidation, or reorganization of the @any with one or more ott
entities in which we are not the surviving ent

« asale of substantially all of our assets to arrgleeson or entity; or

« any transaction which results in any person oitgntither than persons who are stockholders olicaéfs immediately prior to tl
transaction, owning 50% or more of the combinedngppower of all classes of our sto

Accelerated vesting upon a “corporate transactigiti’'not occur to the extent that provision is madewriting in connection with tf
corporate transaction for the assumption or coation of the outstanding awards, or for the sulntétih of such outstanding awards for sirr
awards relating to the stock of the successoryemita parent or subsidiary of the successoryemiith appropriate adjustments to the nun
of shares of stock that would be delivered ancettercise price, grant price or purchase priceirglab any such award. If an award is asst
or substituted in connection with a corporate taatisn and the holder is terminated without cauhinva year following a change in cont
the award will fully vest and may be exercisedufi, fto the extent applicable, beginning on theedaft such termination and for the opeal
period immediately following such termination or &uch longer period as the compensation comnstiaé determine.
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Estimate of PaymentsThe tables that follow provide information reldte® compensation payable to each named executiioen
assuming termination of such executsy&mployment on December 31, 2010, or assumingaagehof control or corporate transaction
corresponding qualifying termination occurred onc®mber 31, 2010. Amounts also assume the pricaiot@emmon stock was $18.41,
closing price on December 31, 2010.

Executive Clay H. Kiefaber C. Scott Brannan William E. Roller Joseph Niemann Steven W. Weidenmulle

Employment Agreement Benefit
Without" caus¢” or “good reaso”

Lump Sum Paymer — 8 525,000 $ 370,01f $ 291,06 $ 357,30¢

Pro Rata Incentive Compensati — % 175,000 $ 114,83. $ 83,16. $ 110,88¢

Health Care — % 19,677 $ 19,677 $ 19,677 $ 19,677

Upon a“ change of contr¢’

Lump Sum Paymer — % 1,050,000 $ 740,03: $ 582,12t $ 714,60¢

Pro Rata Incentive Compensati — % 175,000 $ 114,83. $ 83,16. $ 110,88¢

Health Care — % 39,35« $ 39,35¢ $ 39,35« $ 39,35¢
Equity Awards®):

Accelerated Stock Optior — % 161,82: $ 591,83t $ 512,71t $ 512,71¢

Accelerated PRSU — % 87,95 $ 376,790 $ 155,36: $ 155,36:
Excess Benefit Pla@® — — % 484,68t $ 168,34 $ 372,47
Disability Benefits®) $ 150,00¢ $ 150,00 $ 150,00¢ $ 150,00 $ 150,00(

(1) Upon death, total and permanent disability, anctertain circumstances, a “corporate transattas defined above. See “Equity Awards”
above for more details on the vesting of our outditag equity awards

(2) Amounts represent the aggregate balance afdheed executive offices’Excess Benefit Plan account as of December 31.2Bor mor
details on our Excess Benefit Plan, “Nonqualified Deferred Compensat” above.

(3) Amounts represent the aggregate estimated annnefibthat would be paid pursuant to our Group L-Term Disability Plan (which
available to all of our employees) and our Supplaiedd_ongTerm Disability Plan in the event a named execubffieer becomes disabl
and is terminated. The estimated annual benefieéwh named executive officer under the Genersaliiity Plan is $60,000 and 1
estimated annual benefit for each named execuffiepunder the Supplemental Lc-Term Disability Plan is $90,00

Events Occurring Subsequent to the End of 2010n February 18, 2011, we entered into the Sé&paradAgreement with M
Weidenmuller. Further, on March 24, 2011, we exdénto a new employment agreement with Mr. Kiefehat provides him with terminati
and change of control benefits commensurate witisehof our other executive officers pursuant toriber form of employment descrik
above. Please see “Events Occurring Subsequém t6nd of 2010” in the Compensation DiscussionAanalysis above.
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PROPOSAL 3

AN ADVISORY VOTE APPROVING OUR EXECUTIVE COMPENSATI ON

We are required by the Dodd-Frank Act and the rafebe SEC to seek a non-binding and advisory t@&gpprove the compensation

of our named executive officers as disclosed is Ehoxy Statement. We encourage stockholdersatbttee Compensation Discussion and
Analysis and Executive Compensation sections sffnoxy Statement for a detailed discussion ofexecutive compensation program, the
compensation and governance actions undertakengd®10 and the compensation awarded to our naresitve officers.

We strive to structure and implement an executoramensation program that takes into account oupetitive industry, the

marketplace for executive talent and the ongoingekigoments in corporate governance and compendagisinpractices. As discussed in our
Compensation Discussion and Analysis, we are fatosdinking compensation to performance whilemilig the interests of management
with those of our stockholders. Our Board of Dioes and its Compensation Committee believes thaerecutive compensation program
achieves these standards and is worthy of stockhelabport. In determining whether to approve pinégposal, we believe that stockholders
should consider the following:

Independent Compensation CommitteeOur executive compensation program is reviewad averseen by the Compensa

Committee, which consists solely of independenealors. The Compensation Committee considers aaklesndeterminatio
regarding executive compensation without executfficers present and receives advice, reports aatd ffom an independe
compensation consultant that does not perform dditianal services for the Compar

PerformanceBased Incentive Compensation and History of Linkibgmpensation to Performance Elements of our executi

compensation program, such as our annual cash hgansand awards of performanbased restricted stock units, are design
align compensation metrics with operational goakaldished by the Board. We have demonstratedranitonent to linking pay 1
performance. In 2010, our executive team receoash bonuses for the achievement of targets sdtebompensation Commit!
and earned the performaniased restricted stock units granted as part odineal equity award. These payments correlatéu thv
positive performance of the Company in 2010 asregted to our compensation payments in 2009, wédaghdramatically reduced
in the case of the Chief Executive Officer, eliméthcash bonuses due to the failure to achievamtbigics necessary to earn
performanc-base restricted stock units awarded that y

Equity Grant Provisions Our equity awards include time-based vesting igioms to encourage lortigrm growth. Specifically, ¢

options awarded vest over a three year periodirsgadne year after their grant and all performabased restricted stock units
earned, vest only in the fourth and fifth yeargafheir grant subject to continued service witla @ompany

Stock Ownership Guideline. Our executive officers are subject to the stoekiership guidelines described in the Compens

Discussion and Analysis und‘Executive Summar”

“Double Trigge” Change of Control Provisior. The employment agreements with our executiveef§ provide that after a chai

in control an actual c*good reasc” termination must occur before any enhanced severawefits are triggere

Commitment to Continued Improveme. Our Compensation Committee is committed to eatitg the performance of our execu

team in light of our Compang’operational results and to implementing goveradr&st practices, as demonstrated by our adoptia
stock ownership policy and implementation of a hiegdpan in 2010

For these reasons, the Board unanimously recommentisat stockholders vote in favor of the following esolution:

RESOLVED, that the compensation paid to the Companyg named executive officers, as disclosed pursuaitt the rules of the

SEC, including the Compensation Discussion and Angdis, compensation tables and narrative discussiois, hereby APPROVED.
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PROPOSAL 4
AN ADVISORY VOTE APPROVING FREQUENCY OF FUTURE ADVI SORY VOTES ON OUR EXECUTIVE COMPENSATION

We are required by the Dodd-Frank Act and the rafabe SEC to seek a non-binding and advisory fateur stockholder’'s
preference as to how frequently the Company shioolld future advisory votes on the compensationunfrmamed executive officers. We are
required to hold this vote at least once everyalyears. Accordingly, stockholders may indicatgrthreference that this advisory vote be held
“EVERY THREE YEARS", “EVERY TWO YEARS”, or “EVERY YEAR". Stockholders may also abstain from votingtlis proposal.
Although this vote is advisory, the Board values itlput of stockholders and intends to review tbing results for this proposal in making its
determination on the frequency of future executiempensation votes.

SEC rules will permit our exclusion of a stockhalgeoposal on the frequency of future advisory saia our executive compensation i
the most recent advisory vote on the frequencyfré advisory votes on our executive compensasiaingle frequency received the support
of a majority of the votes cast and we adopt acgadn the frequency of future advisory votes onexgcutive compensation that is consistent
with that choice.

Our Board has determined that holding future adyisotes every three years is the best choice®Qompany for the following reasons:

» Design of and Evaluation Period For Our Compensaflcogram. Our compensation program has not changed caasigefror
yea-to-year and is designed to reward and incentilorgterm performance. An advisory vote every threeryesill ensure th:
stockholders have a sufficient performance peroévialuate how the compensation program has furerdian achieving our long a
shortterm goals. Further, we believe that determiningetiver executive compensation has been properigratdd to Compar
performance is best viewed over a mykar performance period given that shorter timeésrare more susceptible to effects 1
factors that may not be indicative of the I-term performance and targeted growth our compesrsatiogram is designed to achie

o Time Required for Change. We believe that an annual or biennial vote wauid allow for changes to our executive compens
program, including changes made in response tout@me of a prior advisory vote on executive consaéon, to be in place lo
enough for stockholders to significantly evaludtenh. Should we receive an advisory vote on exeeuwdmpensation that is not
favor of our current program, the Company and tbarB would want to understand and fully considerfews of our stockholde
that led to the hypothetical negative result andetdew all appropriate alternatives to the compéina program disfavored
stockholders. An annual or biennial timeframe widoé insufficient for us to undertake this assesdgnimplement any changes to
compensation program and allow for a proper evidnaif these changes to be undertaken by the Coymaachits stockholders beft
the next required vote. We do not view it to behia best interest of our stockholders to estalalishorter advisory vote review pet
that could incentivize reactive changes that atdully appraised as a part of our overall compé&nsgprogram and strateg

« Ability to Engage During Interim Periods The Company provides stockholders with othermmegul avenues to share views at
our executive compensation program, including winBoard Communications Policy as described abovbké Proxy Statement uni
“Contacting the Board of Directa”

In light of the above reasons, we believe thatdnsary vote on our executive compensation wouldnost effective every three years.
Please note that while the Board is making a recenuation, you are being asked to consider the g@iternatives and are not being asked to
approve or disapprove the Board’'s recommendation.

The Board unanimously recommends that stockholdersote “EVERY THREE YEARS” for the advisory vote approving the
frequency of future advisory votes on our executiveompensation.
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EQUITY COMPENSATION PLAN INFORMATION

The following table summarizes the Companyequity compensation plan information as of Decam®l1, 2010. All equi
compensation plans have been approved by Compackhstiders.

Number of
securities
remaining
available for
Number of Weighted- future issuance
securities to average under equity
be issued upon exercise compensation
exercise of price of plans (excluding
outstanding outstanding securities reflectec
options options in column (a))
Plan Category (a) (b) (c)
Equity compensation plans approved by Company btudkrs 1,540,651 $ 12.3¢ 2,853,91!

Equity compensation plans not approved by Comp&ogkkolders — — —
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BENEFICIAL OWNERSHIP OF OUR COMMON STOCK

The following table sets forth certain informatias of March 25, 2011 (unless otherwise specifiadfly respect to the benefic
ownership of our common stock by each person whadsvn to own beneficially more than 5% of the t¢ansling shares of common stc
each person currently serving as a director, eachimee for director, each named executive offiar ljsted below), and all directors
executive officers as a group:

Amount and Nature Of

Beneficial Owner Beneficial Ownership Percent of Clas
5% Holders
T. Rowe Price Associates, Inc. 3,319,98(1) 7.€%

100 E. Pratt Street
Baltimore, MD 2120:

Keeley Asset Management Co 2,754,092) 6.3%
401 South LaSalle Street
Chicago, IL 6060*

Keeley Small Cap Value Fur 2,298,892 5.2%
401 South LaSalle Street
Chicago, IL 6060*

FMR LLC 2,177,25@) 5.%
82 Devonshire Street
Boston, MA 0210¢

Steven M. Rale 9,145,61(4) 21.(%
2099 Pennsylvania Avenue N.W., ®Zloor
Washington, D.C. 2000

5% Holder and Director

Mitchell P. Rales 9,145,61(®) 21.(%
2099 Pennsylvania Avenue N.W., ®Floor
Washington, D.C. 200C

Directors

Patrick W. Allendel 219,20(®)7) *
Joseph O. Bunting | 201,28 L
Thomas S. Gayne 17,08¢™) *
Rhonda L. Jorda 15,307 s
A. Clayton Perfal 7627 *
Rajiv Vinnakota 10,4817 L
Named Executive Officer and Director

Clay H. Kiefabel 94,92((®)©) L
Named Executive Officers

C. Scott Branna 12,09((8)®) s
John A. Young 41,661® *
G. Scott Faisol 104,208 @
William E. Roller 97,6648 *
Joseph E. Niemar 38,3318 L
Dr. Michael Matros 0®) *
Thomas M. CBrien 79,3028 &
Steven W. Weidenmulle 62,3848 *
All of our directors and executive officers as a grup (12 persons) 9,803,46/®)@)(7)(8)(9)(10 22.8%

* Represents beneficial ownership of less than 1%
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1)

2)

3)

(4)

(5)

(6)

(7)

(8)

(9)

Beneficial ownership amount and nature of ownersisipeported on Amendment No. 1 to Schedule 134 filith the SEC on Febru:
10, 2011 by T. Rowe Price Associates, Inc. Theseirdties are owned by various individual and gitonal investors which T. Roy
Price Associates, Inc. (“Price Associates®rves as investment adviser with power to dineeestments and/or sole power to vote
securities. For the purposes of the reporting irequents of the Securities Exchange Act of 1934¢ePAssociates is deemed to k
beneficial owner of such securities; however, PAssociates expressly disclaims that it is, in,fdu beneficial owner of such securiti

Beneficial ownership amount and nature of ownersisipeported on Amendment No. 2 to Schedule 13@ filith the SEC on February
2011 on the behalf of Keeley Asset Management Camg.Keeley Funds, Inc. Keeley Small Cap Value Fsralseries of Keeley Fun
Inc. Keeley Asset Management Corp. and Keeley S@afll Value Fund share beneficial ownership over2tk88,890 shares reportec
beneficially owned by Keeley Small Cap Value Fumd ghese shares are included in the amounts shevoerzeficially owned by bc
entities.

Beneficial ownership amount and nature of ownersisipeported on Schedule 13G filed with the SEG@oruary 11, 2011 on the bel
of FMR LLC and its direct and indirect subsidiari

The total number of shares of common stock beradfffcowned by Steven M. Rales is 9,145,610. 9,125 &hares are held directly
Steven M. Rales and 19,388 are held by CapitaldYi@brporation, of which Mitchell P. Rales and Stevd. Rales are the s¢
stockholders

The total number of shares of common stock beradijcowned by Mitchell P. Rales is 9,145,610. 9,222 shares are held directly
Mitchell P. Rales and 19,388 are held by Capitatlt¥iCorporation, of which Mitchell P. Rales and v&te M. Rales are the s
stockholders

Includes 199,259 shares owned by the John W. Adefddust, of which Patrick Allender is trustee. .Milender disclaims benefici
ownership of all shares held by the John W. Allentheist except to the extent of his pecuniary iesétherein

Beneficial ownership by directors (other than MétthP. Rales) includes: (i) for all directors extépr Ms. Jordan and Mr. Perfall, 10,4
restricted stock units or DSUs that have vestegilbvest within 60 days of March 25, 2011, (ii)rfs. Jordan, 8,630 restricted stock u
or DSUs that have vested or will vest within 60 slaf March 25, 2011, and (iii) DSUs received irulief annual cash retainers
committee chairperson retainers as follows: MreAler— 8,492, Mr. Gayner— 6,604, Ms. Jordan— 6,8/M1 ,Perfall—762. For mor
information on these awards, see Director Comp@ansabove

Beneficial ownership by named executive officerd anr executive officers as a group includes shidrassuch individuals have the ri
to acquire upon the exercise of options that haated or will vest within 60 days of March 25, 20Ihe number of shares includet
the table as beneficially owned which are subjeduch options is as follows: Mr. Kiefaber— 65,688r. Young— 41,667, Mr. Faiser
53,203, Mr. Rolle— 48,748, Mr. Niemar— 30,337, Mr. C Brien— 31,662, and Mr. Weidenmul— 20,435.

Each of Mr. Kiefaber and Mr. Brann's beneficial ownership includes restricted stocksuar DSUs received for service on the B
prior to their appointment as executive officerstltd Company in the following amounts: 10,482 clive restricted stock units for N
Kiefaber and 12,090 DSUs for Mr. Branni

(10)Beneficial ownership for executive officers does reflect PRSUs that have been earned but notssted due to additional servibase:

vesting conditions. However, these PRSUs, wheneghwria certification of the applicable performarwéeria by the Compensati
Committee, are reflected in Table 1 of Form 4difitlyy each executive officer. This transactionhisven in the Form 4 as an acquisitiot
the Compan’s common stock pursuant to SEC guidance regardintid® 16 reporting for grants of restricted stagkards
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires ourctlins, executive officers and 10% stockholdersilt reports of ownership a
changes in ownership of our equity securities. To knowledge, based upon the reports filed andterwritepresentations regarding reg
required during the fiscal year ended DecembefB10, all reports required by Section 16(a) weetlfon a timely basis except for a For
for the designation of Ms. Keli Morrison as an ‘foéfr” for purposes of Section 16 on July 14, 2010, whigls reported in a late Form 3 fili
made on July 29, 2010.

GENERAL MATTERS
Stockholder Proposals and Nominations

Requirements for Stockholder Proposals to be Censdlfor Inclusion in our Proxy MaterialsTo be considered for inclusion in n
yeal's proxy statement, stockholder proposals must éeived by our Corporate Secretary at our princgpacutive offices no later than
close of business on December 17, 2011.

Requirements for Stockholder Proposals to be Browggfore an Annual Meeting Our Bylaws provide that, for stockhol
nominations to the Board or other proposals to dresidered at an annual meeting, the stockholdet hauge given timely notice thereof
writing to the Secretary of the Company at Colfagrgration, 8170 Maple Lawn Boulevard, Suite 18QJtdh, Maryland 20759, Att
Corporate Secretary. To be timely for the 2011 ahmeeting, the stockholdsrhotice must be delivered to or mailed and reckisenot les
than 90 days nor more than 120 days before thevarsairy date of the preceding annual meeting, eéxbep if the annual meeting is set fc
date that is more than 30 days before or more Tadays after such anniversary, the nomination rbeseceived not earlier than the clos
business on the 120day prior to the annual meeting date and not taten the close of business on the later of thi& @y prior to such annt
meeting or the tenth day following the day when @mmpany makes a public announcement of the armeating date. Such notice m
provide the information required by our Section »f2our Bylaws with respect to each matter othanttstockholder nominations -
stockholder proposes to bring before the 2012 dnmating. Notice of stockholder nominations mpsivide the information required
Section 3.3 of our Bylaws.

Additional Information

A copy of the Compang’ Annual Report to Stockholders for the fiscal yeaded December 31, 2010 has been mailed condy
with this Proxy Statement to all stockholders ¢adito notice of and to vote at the Annual Meetihlge Annual Report is not incorporated
this Proxy Statement and is not considered proXigisng material.

The Company filed its Annual Report on Form 10K with the SEC on February 25, 2011. The Company Wimail without charge,
upon written request, a copy of its Annual Report a Form 10K for the fiscal year ended December 31, 2010, exding exhibits.
Exhibits, if requested, will be furnished upon thepayment of a fee determined by the Company, suchdeo be limited to the Company2
reasonable expenses in furnishing the requested elh or exhibits. Please send a written request tdnvestor Relations, Colfa
Corporation, 8170 Maple Lawn Boulevard, Suite 180Fulton, Maryland 20759, or access these materialsmdhe Company’s website a
www.colfaxcorp.comon the Investors page.
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Other Matters
As of the date of this Proxy Statement, the Boarelsthot intend to present any matters other thasetdescribed herein at the Anr
Meeting and is unaware of any matters to be preddny other parties. If other matters are proplerbught before the meeting for action by

stockholders, proxies returned to us in the endidsem will be voted in accordance with the recomuteion of the Board or, in the absenc
such a recommendation, in accordance with the jeshgmof the proxy holder.

By Order of the Board of Directo

/:._.. )
/L.A@-mgmﬂ o
A. Lynne Pucket
Secretary
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COLFAX CORPORATION
8170 Maple Lawn Boulevard
Suite 180

Fulton, MD 20759

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instruoi@nd for electronic delivery
information up until 11:59 P.M. Eastern Time thg ti@fore the ci-off date or
meeting date. Have your proxy card in hand whenaamess the web site a
follow the instructions to obtain your records dadreate an electronic votii
instruction form.

VOTE BY PHONE - 1-800-690-6903

Use any touc-tone telephone to transmit your voting instructiapsuntil 11:5¢
P.M. Eastern Time the day before the-off date or meeting date. Have yc
proxy card in hand when you call and then follow thstructions

VOTE BY MAIL

Mark, sign and date your proxy card and return thie postac-paid envelope w
have provided or return it to Vote Processing,Bvoadridge, 51 Mercedes We
Edgewood, NY 11717

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS: KEEP THIS PORTION FOR YOUR RECORI

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED .DETACH AND RETURN THIS PORTION ONL'

2

The Board of Directors recommends you vote FOR
the following proposal(s):

1. Election of Directors For Against Abstain
la Mitchell P. Rales O O O
1b Clay H. Kiefabel O O O For Against Abstain
1c Patrick W. Allende: O O O 3 To approve, by nc-binding advisory vote, th O O O
compensation of our named executive offic
1d Joseph O. Bunting Il O O O as disclosed in the Proxy Stateme
le Thomas S. Gayne O O O The Board of Directors recommends you
vote 3 YEARS on the following proposal 3 years 2 years 1year Abstain
1f Rhonda L. Jorda O O O
4 Torecommend, by n-binding advisory O O O O
1g A. Clayton Perfal O O O vote, the frequency of future advisc
votes on our executive compensati
1h Rajiv Vinnakota O O O
NOTE: Such other business as may properly ci
The Board of Directors recommends you vote FOI before the meeting or any adjournment ther

proposals 2 and 3:

To ratify the appointment of Ernst & Young LL O O O
as Colfax Corporation's independent registt

public accounting firm for the fiscal ye
2011.

Please sign exactly as your name(s) appear(s) mevéloen signing as
attorney, executor, administrator, or other fidogiglease give full
title as such. Joint owners should each sign patsorAll holders must
sign. If a corporation or partnership, please sngfull corporate or
partnership name, by authorized officer.

For Against Abstain

Signature [PLEASE SIGN WITHIN BOX

Date Signature (Joint Owner: Date







Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Notice & Proxy Statement, Annual Repor
Form 10-K is/are available at www.proxyvote.com

STOCKHOLDERS' PROXY SOLICITED BY THE
BOARD OF DIRECTORS OF
COLFAX CORPORATION

Mitchell P. Rales and Joseph O. Bunting lll, oheitof them, each with the power of substitution, leereby authorized to represent
and to vote all of the shares of COLFAX CORPORATI@MNmMon stock at the Annual Meeting of Stockholddér€ OLFAX
CORPORATION to be held at the corporate headquaake€olfax Corporation, 8170 Maple Lawn Bouleve®djte 180, Fulton,
Maryland 20759 on Wednesday, May 18, 2011 at 3:00,fEastern Daylight Time, and at any adjournneemtostponement of the
meeting.

My proxies will vote the shares represented by thiproxy as directed on the other side of this cardyut in the absence of any
instructions from me, my proxies will vote “FOR” the election of all the nominees listed under Item IFOR” Item 2 and Item
3, and “3 YEARS" for Item 4. My proxies may vote acording to their discretion on any other matter whch may properly
come before the meeting. | may revoke this proxy por to its exercise.

(Please fill in the appropriate boxes and sign@até on the other side of this card.)

Please fill the appropriate boxes, sign and date dhe other side of this card.






