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The information in this preliminary prospectus supplement is not complete and may be changed. This preliminary prospectus
supplement and the accompanying prospectus are part of an effective registration statement filed with the Securities and Exchange
Commission under the Securities Act of 1933. This preliminary prospectus supplement and the accompanying prospectus are not an
offer to sell these securities and are not soliciting an offer to buy these securities in any state or other jurisdiction where the offer or sale
is not permitted.

Subject to completion, dated May 6, 2013
Prospectus supplement

(To prospectus dated February 23, 2012)

10,000,000 Shares

Colfax Corporation

Common Stock

We are offering 7,000,000 shares of common stock to be sold in this offering. The selling stockholders identified in this prospectus are offering
an additional 3,000,000 shares of common stock to be sold in this offering. We will not receive any of the net proceeds from the sale of the
shares of common stock being sold by the selling stockholders.

Our common stock is listed on the New York Stock Exchange and trades under the ticker symbol CFX. On May 3, 2013, the last reported sale
price of our common stock on the New York Stock Exchange was $45.82 per share.

Per Share Total

Public offering price $ $
Underwriting discounts and commissions $ $
Proceeds, before expenses, to us $ $
Proceeds to the selling stockholders $ $

We have granted the underwriters an option to purchase up to an additional 500,000 shares from us and the selling stockholders have granted the
underwriters an option to purchase up to an additional 1,000,000 shares from them at the public offering price, less underwriting discounts and
commissions, within 30 days of the date of this prospectus supplement. If the underwriters exercise this option in full, the total underwriting
discounts and commissions will be $ and the total proceeds, before expenses, to us will be $
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Investing in our common stock involves certain risks. Before buying any shares, you should read this

prospectus supplement, the related prospectus and all information incorporated by reference herein, including
the discussion of material risks of investing in our common stock in the _Risk Factors section beginning on page
S-11 of this prospectus supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus supplement or the accompanying prospectus is truthful or complete. Any representation to the contrary is
a criminal offense.

The underwriters are offering the shares of our common stock as set forth under Underwriting (Conflicts of Interest). Delivery of the shares of
common stock will be made on or about May , 2013.

Sole Bookrunner

Deutsche Bank Securities

The date of this prospectus is May , 2013.
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You should rely only on the information contained in or incorporated by reference in this prospectus supplement and the accompanying
prospectus. We have not, and the selling stockholders and underwriters have not, authorized any other person to provide you with different
information. If anyone provides you with different or inconsistent information, you should not rely on it. We are not, and the selling stockholders
and underwriters are not, making an offer to sell the common stock in any jurisdiction where the offer or sale is not permitted. You should
assume that the information appearing in this prospectus supplement and the accompanying prospectus and in the documents incorporated by
reference herein and therein is accurate only as of their respective dates. Our business, financial condition, results of operations and prospects
may have changed since those dates.
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ABOUT THIS PROSPECTUS SUPPLEMENT

We provide information to you about the common stock in two separate documents: (1) this prospectus supplement, which describes the specific
terms of the common stock and also adds to and updates information contained in the accompanying prospectus and the documents incorporated
by reference in that prospectus and (2) the accompanying prospectus, which provides general information. If information in this prospectus
supplement is inconsistent with the accompanying prospectus, you should rely on this prospectus supplement.

It is important for you to read and consider all of the information contained in this prospectus supplement and the accompanying prospectus in
making your investment decision. You also should read and consider the information in the documents we have referred you to in Where You
Can Find More Information on page S-32 of this prospectus supplement and page 1 of the accompanying prospectus.

We include cross-references in this prospectus supplement and the accompanying prospectus to captions in these materials where you can find
additional related discussions. The table of contents in this prospectus supplement provides the pages on which these captions are located.

Unless otherwise indicated or the context otherwise requires, references in this prospectus supplement to Colfax, we, us and our refer to Colfax
Corporation and its subsidiaries.

S-1
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Some of the statements contained in this prospectus supplement and the documents incorporated by reference in this prospectus supplement that
are not historical facts are forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended (the
Securities Act ), and Section 21E of the Securities Exchange Act of 1934, as amended (the Exchange Act ). We intend such forward-looking
statements to be covered by the safe harbor provisions for forward-looking statements contained in Section 27A of the Securities Act and
Section 21E of the Exchange Act. Readers are cautioned not to place undue reliance on these forward-looking statements, which speak only as
of the date they are made. All statements other than statements of historical fact are statements that could be deemed forward-looking
statements, including statements regarding: projections of revenue, profit margins, expenses, tax provisions and tax rates, earnings or losses from
operations, impact of foreign exchange rates, cash flows, pension and benefit obligations and funding requirements, synergies or other financial
items; plans, strategies and objectives of management for future operations including statements relating to potential acquisitions, compensation
plans or purchase commitments; developments, performance or industry or market rankings relating to products or services; future economic
conditions or performance; the outcome of outstanding claims or legal proceedings including asbestos-related liabilities and insurance coverage
litigation; potential gains and recoveries of costs; assumptions underlying any of the foregoing; and any other statements that address activities,
events or developments that we intend, expect, project, believe or anticipate will or may occur in the future. Forward-looking statements may be
characterized by terminology such as believe, anticipate, should, would, intend, plan, will, expect, estimate, project,

positio

aims, seeks, sees, and similar expressions. These statements are based on assumptions and assessments made by our management in light of their

experience and perception of historical trends, current conditions, expected future developments and other factors we believe to be appropriate.
These forward-looking statements are subject to a number of risks and uncertainties, including but not limited to the following:

changes in the general economy, as well as the cyclical nature of the markets we serve;

our ability to identify, finance, acquire and successfully integrate attractive acquisition targets;

our ability to successfully integrate Charter International plc ( Charter );

our exposure to unanticipated liabilities resulting from acquisitions;

our ability and the ability of our customers to access required capital at a reasonable cost;

our ability to accurately estimate the cost of or realize savings from our restructuring programs;

the amount of and our ability to estimate our asbestos-related liabilities;

the solvency of our insurers and the likelihood of their payment for asbestos-related costs;

material disruptions at any of our manufacturing facilities;

noncompliance with various laws and regulations associated with our international operations, including anti-bribery laws, export
control regulations and U.S. sanctions and embargoes on certain foreign countries;
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risks associated with our international operations;
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risks associated with the representation of our employees by trade unions and work councils;

our exposure to product liability claims;

failure to maintain and protect our intellectual property rights;

the loss of key members of our leadership team;

restrictions in our credit agreement with Deutsche Bank AG New York Branch and certain other lender parties named therein that may
limit our flexibility in operating our business;

impairment in the value of intangible assets;

the funding requirements or obligations of our defined benefit pension plans and other post-retirement benefit plans;

significant movements in foreign currency exchange rates;

availability and cost of raw materials, parts and components used in our products;

service interruptions, data corruption, cyber-based attacks or network security breaches affecting our information technology
infrastructure;

risks arising from changes in technology;

the competitive environment in our industry;

changes in our tax rates or exposure to additional income tax liabilities;

our ability to manage and grow our business and execution of our business and growth strategies;

the level of capital investment and expenditures by our customers in our strategic markets;

our financial performance; and

other risks and factors, listed in Item 1A. Risk Factors of our Annual Report on Form 10-K for the year ended December 31, 2012.
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Any such forward-looking statements are not guarantees of future performance and actual results, developments and business decisions may
differ materially from those envisaged by such forward-looking statements. These forward-looking statements speak only as of the date they are
made. We do not assume any obligation and do not intend to update any forward-looking statement except as required by law. See Item 1A. Risk
Factors in Part I of our Annual Report on Form 10-K for the year ended December 31, 2012 for a further discussion regarding some of the
reasons that actual results may be materially different from those that we anticipate.

S-3
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SUMMARY

The following summary should be read together with the information contained in other parts of this prospectus supplement and the

accompanying prospectus. This summary highlights selected information from this prospectus supplement and the accompanying prospectus to
help you understand the offering of our common stock. You should read this prospectus supplement and the accompanying prospectus, including
the documents we incorporate by reference, carefully to understand fully our common stock as well as other considerations that are important to
you in making a decision to invest in our common stock. You should pay special attention to the Risk Factors section beginning on page S-11 of
this prospectus supplement, and the Risk Factors section in our Annual Report on Form 10-K for the year ended December 31, 2012 to
determine whether an investment in our common stock is appropriate for you. This prospectus supplement and the accompanying prospectus
include forward-looking statements that involve risks and uncertainties.

Overview

We are a diversified global industrial manufacturing and engineering company that provides gas- and fluid-handling and fabrication technology
products and services to commercial and governmental customers around the world under the Howden, ESAB and Colfax Fluid Handling brand
names. Our business has been built through a series of acquisitions, as well as organic growth, since its founding in 1995. We seek to build an
enduring premier global enterprise by applying the Colfax Business System ( CBS ) to pursue growth in revenues and improvements in operating
margins and cash flow.

We began with a series of acquisitions in the fluid-handling and mechanical power transmission sectors, most notably those of IMO and
Allweiler in 1997 and 1998, respectively. In 2004 we divested our mechanical power transmission operations and focused on fluid handling.
Over the subsequent seven years, we made six strategic acquisitions in this sector: Lubrication Systems Company, Fairmount Automation, Inc.,
PD-Technik Ingenieurbiiro GmbH, Baric Group, Rosscor Holding, B.V. and COT-Puritech, Inc.

On January 13, 2012, we closed the acquisition of Charter (the Charter Acquisition ), which transformed Colfax from a fluid-handling business
into a multi-platform enterprise with a strong global footprint. We expect that this acquisition will:

enhance our business profile by providing a meaningful recurring revenue stream and considerable exposure to emerging markets;

enable Colfax to benefit from strong secular growth drivers, with a balance of short- and long-cycle businesses; and

provide an additional growth platform in the fragmented fabrication technology industry, while broadening the scope of our
fluid-handling platform to include air- and gas-handling products.
Following the Charter Acquisition, we announced three additional acquisitions that we expect will grow and strengthen our business:

In May 2012, we acquired the remaining ownership of CJSC Sibes, a less than wholly owned Russian subsidiary in which the
Company did not have a controlling interest.

S-4
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In September 2012, we acquired Co-Vent Group Inc., a leading supplier of industrial fans based in Quebec, Canada.

In October 2012, we acquired approximately 91% of Soldex S.A. ( Soldex ), a leading South American supplier of welding products.
We employ a comprehensive set of tools that we refer to as CBS. CBS, modeled on the Danaher Business System, is our business management
system. It is a repeatable, teachable process that we use to create superior value for our customers, shareholders and associates. Rooted in our
core values, it is our culture. CBS provides the tools and techniques to ensure that we are continuously improving our ability to meet or exceed
customer requirements on a consistent basis.

Each year, Colfax associates in every business are asked to develop aggressive strategic plans which are based on the Voice of the Customer. In
these plans, we are very clear about our market realities, our threats, our risks, our opportunities and most importantly, our vision forward.
Execution and measurement of our plans is important to the process. Our belief is that when we use the tools of CBS to drive the implementation
of these plans, we are able to uniquely provide the customer with the world class quality, delivery, cost and growth they require. And that
performance, we believe, is what ultimately helps our customers and Colfax grow and succeed on a sustainable basis.

Operating Segments

We operate our Company through two distinct operating segments: Gas and Fluid Handling, consisting of Charter s Howden business and the
legacy Colfax Fluid Handling; as well as Fabrication Technology, consisting of Charter s ESAB business.

Gas and Fluid Handling

Our gas- and fluid-handling segment is a global supplier of a broad range of products, including pumps, fluid-handling systems and controls,
specialty valves, heavy-duty centrifugal and axial fans, rotary heat exchangers and gas compressors, which serves customers in the power
generation, oil, gas and petrochemical, mining, marine (including defense) and general industrial and other end markets.

Our gas-handling products are principally marketed under the Howden brand name, and are manufactured and engineered in facilities located in
Asia, Europe, North and South America, Australia and Africa. Our fluid-handling products are marketed principally under the Colfax Fluid
Handling brand name, as well as a portfolio of brands, including Allweiler, Imo and Total Lubrication Management. We manufacture and
assemble our fluid-handling products at locations in Europe, North America and Asia.

Our gas- and fluid-handling products and services are generally sold directly, though independent representatives and distributors are also used.
Fans

Howden fans primarily consist of heavy-duty axial, centrifugal and industrial cooling fans. Axial fans include non-variable pitch, variable pitch,
OEM and mixed flow axial fans. Centrifugal fans consist of custom engineered, pre-engineered and OEM centrifugal fans. Ranging in diameter
from 200mm to over Sm, and with a variety of impeller designs, control systems and layout options, our fans form a comprehensive series of
axial and centrifugal fans to satisfy

S-5
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virtually all industrial applications. Howden industrial cooling fans are designed for cooling towers, heat exchangers and steam condensers.
They range in size from fans for packaged cooling systems to fans up to 25m diameter for cooling towers. Each of our cooling fan designs has
its own unique characteristics in terms of efficiency, noise levels and application. We have developed our cooling fans over the last 50 years, and
we believe that we offer the most reliable and quietest cooling fans available. We have fans operating in over 90 countries in a wide range of
applications and uses that require the movement of large volumes of air in harsh applications, including the world s largest power stations and
latest high-speed locomotives. We believe that the experience gained from our wide range of applications is beneficial to our global engineers in
meeting customer specifications.

Compressors

Howden process compressors and complete compressor packages are used in the petroleum, petrochemical, refrigeration and other markets
where performance and reliability are crucial. Our product line includes screw, piston (reciprocating) and diaphragm process gas compressors as
well as highly efficient turbo blowers and compressors capable of the most demanding end market conditions. Howden designed and supplied
the first diaphragm compressor and was the first company to commercialize screw compressor technology.

Rotary Heat Exchangers

Rotary regenerative heat exchangers provide a compact, cost effective and reliable solution for heat recovery in power plant and flue gas
desulphurization systems. With over 80 years of experience, Howden supplies highly efficient and reliable air preheaters for power boiler
applications, rotary regenerative heat exchangers and replacement element baskets for rotary regenerative heat exchangers.

Pumps

Rotary Positive Displacement Pumps We believe that we are a leading manufacturer of rotary positive displacement pumps with a broad product
portfolio and globally recognized brands. Rotary positive displacement pumps consist of a casing containing screws, gears, vanes or similar
components that are actuated by the relative rotation of that component to the casing, which results in the physical movement of the liquid from
the inlet to the discharge at a constant rate. Positive displacement pumps generally offer precise, quiet and highly efficient transport of viscous
fluids.

Specialty Centrifugal Pumps Centrifugal pumps use the kinetic energy imparted by rotating an impeller inside a configured casing to create
pressure. While traditionally used to transport large quantities of thin liquids, our centrifugal pumps use specialty designs and materials to offer
customers high quality, reliability and customized solutions for a wide range of viscosities, temperatures and applications. We position our
specialty centrifugal pumps for applications where customers clearly recognize our brand value or in markets where centrifugal and rotary
pumps are complimentary.

Fluid-Handling Systems

We manufacture complete fluid-handling systems used primarily in the oil and gas, power generation, commercial marine and global defense
markets. We offer turnkey systems and

S-6
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support, including design, manufacture, installation, commission and service. Our systems include:

lubrication systems, which are used in rotating equipment in oil refineries and other process industries;

custom designed packages used in crude oil pipeline applications;

lubrication and fuel forwarding systems used in power generation turbines;

complete packages for commercial marine engine rooms; and

fire suppression systems for navy applications.
Specialty Valves

Our specialty valves are used primarily in naval applications. Our valve business has specialized machining, welding and fabrication capabilities
that enable us to serve as a supplier to the U.S. Navy. In addition to designing and manufacturing valves, we also offer repair and retrofit
services for products manufactured by other valve suppliers through our aftermarket support centers located in Virginia Beach, Virginia and
Chula Vista, California.

Total Lubrication Management

Our total lubrication management offering provides lubrication system equipment and services to customers in end markets where lubrication
system performance is critical, including: petroleum, petrochemical, natural gas and power generation. Our products include LubriMist® oil mist
generators, Mistlock bearing lubrication cartridges and ThermoJé& oil purifiers. Our services include high velocity oil flushing, leakage oil
reclamation and condition monitoring.

Fabrication Technology

We formulate, develop, manufacture and supply consumable products for use in the cutting and joining of steels, aluminum and other metals and
metal alloys. For the year ended December 31, 2012, welding consumables represented approximately 39% of our total Net sales. Our
fabrication technology products are principally marketed under the ESAB brand name, which we believe is a leading international welding
company with roots dating back to the invention of the welding electrode. ESAB s comprehensive range of welding consumables includes
electrodes, cored and solid wires and fluxes. ESAB s fabrication technology equipment ranges from portable units to large custom systems.
Products are sold into a wide range of end markets, including wind power, shipbuilding, pipelines, mobile/off-highway equipment and mining.

Many of ESAB s manufacturing facilities are located in low cost locations, in particular Central and Eastern Europe, South America and Asia.
Our fabrication technology products are sold both through independent distributors and direct salespeople, depending on geography and end
market.

S-7
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Our Growth Strategy

We believe that we are well positioned to grow our businesses organically over the long term by enhancing our product offerings, expanding our
customer base and broadening our geographic reach. We intend to do so using the following strategies:

Apply CBS to Drive Profitable Sales Growth and Increase Shareholder Value. The core element of our management philosophy is
CBS, which we implement in each of our businesses. CBS is a strategic planning and execution methodology designed to achieve
world-class excellence in all aspects of our business. CBS focuses our organization on continuous improvement and performance
goals by empowering our associates to develop innovative strategies to meet customer needs. Rather than a static process, CBS
continues to evolve as we benchmark ourselves against best-in-class industrial companies.

Execute Market-Focused Strategies. We believe that our key served markets are attractive due to their ongoing capital expenditure
requirements, growth rates and global nature. We intend to develop and execute strategies in our various businesses focused on
strengthening our position in these key markets.

Target Fast-Growing Regions by Leveraging Our Global Manufacturing, Sales and Distribution Network. —As our customers have
become increasingly global in scope, we have increased our global reach to serve our customers by maintaining a local presence in
numerous markets and investing in sales and marketing capabilities worldwide. We intend to continue to utilize our strong global
presence and worldwide network of salespeople and distributors to capitalize on growth opportunities by selling regionally developed
and/or marketed products and solutions throughout the world.

Develop New Products, Applications and Technologies. 'We will continue to engineer our key products to meet the needs of new and
existing customers and also to improve our existing product offerings to strengthen our market position.

Grow Our Offerings of Systems and Solutions. 'We will continue to provide high-value added gas and fluid handling solutions, as
well as fabrication technology offerings, by utilizing our engineering and application expertise and our brand recognition and sales
channels to drive incremental revenue. Part of our strategy is to continue to seek a greater share of overall project value by providing
complete systems and solutions, particularly where we control or influence project design.

Continue to Pursue Strategic Acquisitions that Complement our Platform. We expect to continue to grow as a result of strategic
acquisitions. We believe that the fragmented nature of our industries presents substantial consolidation and growth opportunities for
companies with access to capital and the management expertise to execute a disciplined acquisition and integration program. We
believe that we can continue to identify a number of attractive acquisition candidates in the future and that strategic acquisition growth
will give us a competitive advantage over small competitors through greater purchasing power, a larger global sales and distribution
network and a broader portfolio of products and services. Additionally, we believe that the extensive experience of our leadership
team in acquiring and effectively integrating acquisition targets should enable us to capitalize on these opportunities as they arise.

S-8
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General

We were organized as a Delaware corporation in 1998. Our principal executive offices are located at Colfax Corporation, 8170 Maple Lawn
Boulevard, Suite 180, Fulton, Maryland 20759. Our telephone number is (301) 323-9000. Our corporate website address is
www.colfaxcorp.com. Except for the documents incorporated by reference in this prospectus supplement and the accompanying prospectus as
described under the Incorporation by Reference heading, the information and other content contained on our website are not incorporated by
reference in this prospectus supplement or the accompanying prospectus, and you should not consider them to be a part of this prospectus
supplement or the accompanying prospectus.

Conflict of Interest

As described in  Use of Proceeds, the net proceeds from this offering may be used to repay indebtedness, including indebtedness under our senior
credit facility. Because certain affiliates of the underwriters are lenders under our senior credit facility and because more than 5% of the

proceeds of this offering, not including underwriting compensation, may be received by affiliates of one or more underwriters, which

underwriter or underwriters are participating in this offering and are members of the Financial Industry Regulatory Authority ( FINRA ), this
offering is being conducted in compliance with FINRA Rule 5121. Pursuant to that rule, the appointment of a qualified independent underwriter

is not necessary in connection with this offering.

Recent Developments

On April 23, 2013, we and BDT CF Acquisition Vehicle, LLC (the BDT Investor ) amended our Certificate of Designations (as amended, the
Series A Certificate of Designations ) of Series A Perpetual Convertible Preferred Stock (the Series A Preferred Stock ) to eliminate the right of

the Series A Preferred Stock to share proportionately in any dividends or distributions made in respect of our common stock. The BDT Investor

is the sole holder of all issued and outstanding shares of our Series A Preferred Stock. Effective April 23, 2013, our Series A Preferred Stock is

no longer considered a participating security and Net income per share diluted will be calculated under the if-converted method. There is no cash

impact of this change as we have not declared any dividends on common stock since the Charter Acquisition and have no current intention of

declaring any dividends.

On February 22, 2013, we amended our credit agreement and effectively reduced the weighted-average interest rate of borrowings under the
amended credit agreement to 2.81% as of the end of the first quarter. As of March 29, 2013, there was $491.9 million available on the revolving
credit sub-facilities, including $191.9 million available on a letter of credit sub-facility.

S-9
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Common stock offered by us:

Common stock offered by the selling stockholders:

Option to purchase additional shares:

Common stock outstanding immediately after this
offering assuming no exercise of the underwriters
option to purchase additional shares from us and the
selling stockholders:

Common stock outstanding immediately after this
offering assuming full exercise of the underwriters
option to purchase additional shares from us and the
selling stockholders:

Use of proceeds after expenses:

New York Stock Exchange symbol:

THE OFFERING

7,000,000 shares of common stock.

3,000,000 shares of common stock.

To the extent that the underwriters sell more than 10,000,000 shares of common stock,
the underwriters have the option to purchase up to an additional 500,000 shares from us
and an additional 1,000,000 shares from the selling stockholders, in each case at the
initial price to public less the underwriting discount.

101,126,135 shares of common stock.

101,626,135 shares of common stock.

We estimate that the net proceeds of this offering to us will be $ ,or$ if the
underwriters exercise their option to purchase additional shares in full. We expect to use
the proceeds from the sale of the common stock for general corporate purposes. We will
not receive any proceeds from the sale of shares of common stock by the selling
stockholders. See Use of Proceeds.

CFX

The number of shares of common stock that will be outstanding immediately after this offering is based on 94,126,135 shares outstanding as of
May 3, 2013 and the issuance by us of 7,000,000 shares of our common stock in this offering. Unless otherwise indicated, the number of shares
of our common stock presented in this prospectus supplement excludes shares of our common stock issuable by us pursuant to the exercise of
the underwriters option to purchase additional shares, 6,512,776 shares of our common stock reserved for future issuance under our equity
incentive plan and 12,173,291 shares of our common stock issuable upon conversion of our Series A Preferred Stock.
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RISK FACTORS

Investing in our common stock involves risks, including the risks described below that are specific to our common stock and those that could
affect us and our business. You should not purchase shares of our common stock unless you understand these investment risks. Please be aware
that other risks may prove to be important in the future. New risks may emerge at any time, and we cannot predict such risks or estimate the
extent to which they may affect our financial performance. Before purchasing any shares of our common stock, you should consider carefully
the risks and other information in this prospectus supplement and the accompanying prospectus and carefully read the risks described in the
documents incorporated by reference in this prospectus supplement and the accompanying prospectus, including those set forth in the Risk
Factors section in our Annual Report on Form 10-K for the year ended December 31, 2012.

Risks Relating to Our Common Stock

The issuances of additional common and preferred stock or the resale of previously restricted common stock may adversely affect the
market price of our common stock.

In connection with the Charter Acquisition, we issued a total of 20,182,293 shares of our common stock to the BDT Investor, Mitchell P. Rales,
Steven M. Rales and Markel Corporation (collectively, the Investors ) and 13,877,552 shares of our Series A Preferred Stock, which are initially
convertible into an additional 12,173,291 shares of our common stock, to the BDT Investor. Pursuant to registration rights agreements we

entered into with the Investors in January 2012 (the 2012 Registration Rights Agreements ), the Investors and their permitted transferees have
registration rights for the resale of the shares of our common stock acquired as a result of the Charter Acquisition and, with respect to the BDT
Investor, shares of our common stock issuable upon conversion of the Series A Preferred Stock. In April 2012, we filed a prospectus supplement
under which the Investors may resell these shares. In addition, Mitchell P. Rales and Steven M. Rales have registration rights for the resale of
certain shares of our common stock pursuant to a registration rights agreement entered into in 2003 and amended in 2013 (the 2003 Registration
Rights Agreement, and together with the 2012 Registration Rights Agreements, the Registration Rights Agreements ). These registration rights
would facilitate the resale of such securities into the public market, and any such resale would increase the number of shares of our common

stock available for public trading. Sales by the BDT Investor, Markel Corporation, Mitchell P. Rales or Steven M. Rales or their permitted
transferees of a substantial number of shares of our common stock in the public market, or the perception that such sales might occur, could have
a material adverse effect on the price of our common stock.

In March 2012, we sold 9,000,000 shares of newly issued common stock to underwriters for public resale pursuant to a shelf registration
statement. Under our Amended and Restated Certificate of Incorporation (the Certificate of Incorporation ), there are additional authorized shares
of our common stock, which, if subsequently issued, could have a further dilutive effect on our outstanding common stock.

Our Certificate of Incorporation contains provisions that grant the BDT Investor certain rights which may limit our flexibility in
operating our business.

So long as the BDT Investor and its permitted transferees beneficially own, in the aggregate, at least 50% of the Series A Preferred Stock issued
to the BDT Investor under the securities purchase agreement with the BDT Investor (the BDT Purchase Agreement ), the BDT Investor s written
consent is required in order for us t