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In addition to the risks stated elsewhere in this Annual Report on Form 10- K, set forth below are certain risk factors that we
believe are material. If any of these risks occur, our business, financial condition, results of operations, cash flows and
reputation could be harmed. You should also consider these risk factors when you read forward- looking statements elsewhere
in this report. Risks Related to Our Business Our business depends on the performance of distributors, builders, buying groups,
retailers and servicers. We distribute our products through our customers who are distributors, builders, buying groups, retailers
and servicers, many of whom sell products of competing manufacturers. We rely on our customers to stock, market and
recommend our products to pool owners and our business depends on retaining good relationships with our customers. However,
the financial condition of these resellers could weaken, they could stop distributing our products or reduce sales of our products
and prefer others . Further , er-uncertainty regarding demand for seme-er-attefour products could cause them to reduce their
ordering and marketing of our products . As ;ane-as-a result , our business, financial condition, results of operations and cash
flows could be materially impacted. We have invested and intend to continue to invest in programs designed to enhance sales to
distributors, builders, buying groups, retailers and servicers, including through volume rebates with key distributors. However,
these programs may not be successful in retaining or increasing product purchases by these customers or in maintaining or
increasing our net income . The demand for our swimming pool equipment products may be adversely affected by unfavorable
economic and business conditions. We compete in various geographic regions and product markets around the world. Among
these, the most significant are residential markets in the United States, Canada, Europe and Australia , as well as commercial
markets in the United States and Europe. We have experienced, and expect to continue to experience, fluctuations in sales and
results of operations due to economic and business cycles. Consumer spending affects sales of our products for initial pool
installation and, more broadly, to our customers, such as distributors, builders, buying groups, retailers and servicers, who sell
our products to pool owners and who must account for anticipated changes in consumer demand when they purchase our
products from us. Consumer spending is impacted by factors outside of our control, including general economic and
geopolitical conditions, ristng-interest rates, the residential housing market, unemployment rates and wage levels, 1nﬂat10n
d1sposable income levels, consumer conﬁdence and access to credit —In-ad

. In economic downturns the demand for swrmmmg pool equipment products and the growth rate of
pool eligible households and swimming pool construction may decline. A weak economy may also cause pool owners to defer
replacement and refurbishment activity or upgrades to new pool equipment, inelading-newerteehnologies;-or to purchase less
expensive brands, and historically our aftermarket product sales have comprised most aajerity-of our net sales. Even in
generally favorable economic conditions, severe and / or prolonged downturns in the housing market could have a material
adverse impact on our financial performance. In addition, we believe that homeowners’ access to consumer credit is a critical

factor enabling the purchase of new pools and related products. ngh I-n—fespeﬁse—teﬂﬂefeastﬂg—m—ﬂat—teﬁ—t-he—U—S—Fedefa-l

-Reseﬁ‘e—began—te—fatse—mterest rates rMarelhr2622-and tightened

tStrgt redit markets Hmits— limit the abrlrty of hefne—ewefs-homeowners to access ﬁnancmg
for new swimming pools and related supplies, and consequently, replacement, repair and operation of equ1pment whrch could
negatlvely 1mpact our product sales Any of the above factors, individually or in the aggregate,

v B z : ould reduce demand for our products, which could have a material
adverse effect on our business, ﬁnan01al condrtron results of operatlons and cash flows. We operate in markets with high levels
of competition, which may result in pressure on our profit margins and limit our ability to maintain or increase the market share
of our products. The markets for our products are geographically diverse and highly competitive. We compete against large and
well- established national and global companies, as well as regional and local niche OEM’ s, lower cost manufacturers and new
market entrants. Our competitors offer pool equipment of varied quality and across a wide range of retail price points. We
compete based on brand recognition with pool owners, strong relationships with our distributors and resellers, and the loyalty of
our builders and servicers with whom we have built a large installed base. In addition, we compete based on our technical
innovation, intellectual property, reputation for providing quality and reliable products, competitive pricing and contractual
terms. Some of our competitors, in particular smaller companies, compete based primarily on price and local relationships,
especially with respect to products that do not require significant engineering or technical expertise. In addition, during
economic downturns average selling prices tend to decrease as market participants compete more aggressively on price, which
may significantly and adversely impact our profit margins. Moreover, demand for our products is affected by changes in
customer order and consumer purchasing patterns, such as changes in the levels of inventory maintained by customers and the
timing of customer and consumer purchases, and changes in customers’ and consumers’ preferences for our products. For
example, our results of operations have been negatively impacted, and in the future may continue to be negatively
impacted, by customer decisions to reduce inventory levels. Consumer purchasing behavior may also shift by product mix in
the market or result in a shift to new distribution channels, including e- commerce, which is a rapidly developing area. In
addition, our products have and may continue to become subject to competition from counterfeit products, which are products
sold under the same or very similar brand names and / or having a similar appearance to genuine products, but which are sold
without proper licenses or approvals. Such products divert sales from genuine products, often are of lower cost and quality, and
have the potential to damage the reputation for quality and effectiveness of the genuine product and of our brands. If we are




unable to continue to differentiate our products or adapt to changes in consumer purchasing behavior or shifts in distribution
channels, or if we are forced to cut prices or to incur additional costs to remain competitive, it could have a material adverse
effect on our business, financial condition, results of operations and cash flows. Our future success depends on developing,
manufacturing and attaining market adoption of new products. Even if we are-able-te-attain significant market acceptance of our
planned or future products, the commercial success of these products is not guaranteed. Our future financial success will depend
substantially on our ability to develop, manufacture and effectively and profitably market and sell our future new products. Pool
owners are increasingly demanding “ smart home ” technology, automation and environmentally friendly, sustainable and
ethical product features to enhance their pools . ;-and-staying-Staying at the forefront of product innovation and consumer
demand is important to our future success. We must continue to develop and bring to market innovative products, which
requires hiring and retaining technical staff, maintaining and upgrading manufacturing facilities and equipment and expanding
our intellectual property rights. We must also identify emerging technological and ESG trends in our target end markets , as well
as understand and react to potential regulatory changes. Successful growth of our sales and marketing efforts will depend on the
strength of our marketing infrastructure and the effectiveness of our sales and marketing strategies , as well as the continued
quality, reliability and innovation of our products. ©ar-Because we sell our products primarily through distributors, we are
reliant in part on the efforts of third- party sales representatives, who may be required to learn about the new features or
other aspects of our new products to effectively sell those products, which may prove challenging. Further, our ability to
satisfy product demand driven by our sales and marketing efforts will be largely dependent on the-our ability to maintain a
commercially viable manufacturing process that is compliant with regulatory standards. Failure to manufacture, market and sell
our planned or future products could have a material adverse effect on our business, financial condition, and results of
operations. In several geographic markets, such as Europe, many potential consumers prefer local suppliers, in some cases
because of existing relationships and in other cases because of local legal restrictions or incentives that favor local businesses.
Our success in these markets depends on obtaining and maintaining relationships with local channel partners who can
effectively sell our products to pool owners in the applicable market. Past growth may not be indicative of future growth.
Historically, we have experienced substantial sales growth through organic market share gains, geographic expansion,
technological innovation, new product offerings, increased demand for outdoor living products and acquisitions that have
increased our size, scope yand geographic footprint. Inpartiewtar-During the first two years of the COVID- 19 pandemic ,
residential pool equipment sales increased during-the-firsttwo-years-of the-COVID—9-pandemte-. This increase in demand
eeetrred-was experienced broadly across all of our product lines as consumers refocused their attention on improving the
quality of the homeowner’ s outdoor living experience. In addition, because of channel customer expectations with respect to
increased lead- times during the COVID- 19 pandemic resulting-fromsuapply-ehainshortages-, demand for our products was
partially accelerated. As the impact of the COVID 19 pandemlc has lessened we believe that these pandemlc- fueled trends
have semewhat-generally abated and - 0 pé >
we-do-antietpate-that-the 1ndustry wrl-l—fesume—rts—has returned to more normahzed hlstoncal seasonal trends m—t-he—pest-
pandemie-environment-. Our various business strategies and initiatives, including our growth initiatives, are subject to business,
economic and competitive uncertainties and contingencies, many of which are beyond our control. If we are not able to continue
to compete in our markets, expand into new markets, and grow our business, our business, financial condition, results of
operations and cash flows could be adversely affected. Our results of operations and cash flows may fluctuate from quarter to
quarter for many reasons, including seasonality and weather conditions. We experience seasonal demand with customers and
pool owners and, as a result, we experience fluctuations in quarterly results. During the second quarter of a fiscal year, sales are
typically higher in anticipation of the start of the summer pool season. In the fourth quarter, we incentivize trade customers to
buy and stock up in preparation for next year’ s pool season under an “ eatty-Early buy-Buy ~ program, which effers-features a
price discount and extended payment terms. Under the 2622-2023 earty-Early buy-Buy program, we generally ship products
frem-Oetober-beginning in the late third quarter through Mareh-approximately the first quarter of 2024 and expect to
receive payments for mest of these shipments fremFebraary-through-July-during the second quarter of 2623-2024 . As a
result, our accounts receivable balance increases from Oetober-September to April before the early-Early bay-Buy payment is
received. In addition, cash flow is higher in the second quarter as the seasonality of our business peaks and payments are
received. Also, because most the-majority-of our sales are to distributors whose inventory of our products may vary due to
reasons beyond our control, such as end- user demand, supply chain lead times and macroeconomic factors, our revenue may
fluctuate from period- to- period . For example, our results of operations have been negatively impacted, and in the future
may continue to be negatively impacted, by distributors reducing inventory levels . As a result, management believes that
period- to- period comparisons of results of operations are not necessarily meaningful and should not be relied upon as any
indication of future performance or results expected for the fiscal year. In addition, seasonal effects in our business may vary
from year to year and be impacted by weather patterns, particularly by temperature, heavy flooding and droughts, which
patterns may become less predictable and more extreme as a result of climate change. Additionally, while the majority of our
sales are driven by aftermarket repair, replacement and remodeling products, adverse weather conditions, such as cold or wet
weather, may negatively affect demand for, and sales of, pool equipment as a result of diminished use and reduced construction
speed. A loss of, or material cancellation, reduction or delay in purchases by, one or more of our largest customers could harm
our business. Most A-majority-of our net sales is-are generated from sales to distributors, including our largest customer, Pool
Corporation, who represented approximately 35-36 % of our net sales in Fiscal Year 2022-2023 and approximately 36-38 % of
our accounts receivable on December 31, 2022-2023 . While-Although we do not have any other customers that accounted for
10 % or more of our net sales in Fiscal Year 2622-2023 , we have a customer with approximately 10 % of our accounts
receivable in Fiscal Year 2023, and we have other customers that are key to the success of our business. Our top five
customers accounted for approximately $5-59 % of our net sales in Fiscal Year 2622-2023 . Our concentration of sales to a




relatively small number of larger customers makes our relationship with each of these customers important to our business. Our
success is dependent on retaining these customers, which requires us to successfully manage relationships and anticipate the
needs of our customers in the channels in which we sell our products. The loss of one or more of our largest customers, any
material cancellation, reduction ;or delay in purchases by these customers, or our inability to successfully develop relationships
with additional customers could have a material adverse effect on our business, financial condition, results of operations and
cash flows. Additionally, as our largest customers continue to evolve their approach relative to assessing their necessary
and historic inventory levels on hand, our net sales have been and in the future could be adversely affected by
purchasing decisions of our largest customers associated with a reduction of their inventory levels. We are exposed to
credit risk on our accounts receivable and this risk is heightened during periods when economic conditions worsen. We
distribute our products through distributors, large pool builders, buying groups, services and specialty online resellers. A
substantial majority of our outstanding accounts receivables are not covered by collateral, third- party bank support or financing
arrangements, or credit insurance . Further , and-a significant portion of our accounts receivables are typically concentrated
within a relatively small number of distributors, builders, buying groups, retailers and servicers. As of December 31, 2622-2023
, our largest customer represented approximately 36-38 % of our accounts receivable. Farthermere-In addition , our exposure to
credit and collectability risk on our accounts receivable is higher in certain international markets and our ability to mitigate such
risks are limited. ¥Wile-Although we have procedures to monitor and limit exposure to credit risk on our accounts receivable,
there can be no assurance such procedures will effectively limit our credit risk and avoid losses. If general economic conditions
worsen, it may be more likely that one or more of our customers will default on payments owed to us, which may result in a
significant write- off of accounts receivable and may have a material adverse effect on our results of operations. We are exposed
to political, regulatory, economic, trade ;and other risks that arise from our international business operations, including the risks
associated with geopolitical conflicts. Sales outside of the United States for Fiscal Year 2822-2023 accounted for approximately
25-23 % of our net sales. Furthermore, we obtain some components and raw materials from non- U. S. suppliers and have
manufacturing facilities in Europe and China. Accordingly, our business is subject to the political, regulatory, economic, trade ;
and other risks that are inherent in operating in numerous countries. These risks include: ¢ adverse changes in general economic
and political conditions in countries where we operate, particularly in emerging markets; * the imposition of tariffs, duties,
exchange controls, licensing requirements and restrictions or other trade restrictions; ¢ geopolitical conflicts, including sanctions
imposed in response to geopolitical conflicts , may be unpredictable ; * changes in tax treaties, laws or rulings that could have a
material adverse impact on our effective tax rate;  the difficulty of enforcing agreements and collecting receivables through
non- U. S. legal systems; ¢ the difficulty of communicating and monitoring evolving standards and directives across our product
lines, services, and global facilities; ¢ the threat of nationalization and expropriation and limitations on repatriation of earnings or
other regionally- imposed capital requirements; ¢ difficulty in staffing and managing widespread operations in non- U. S. labor
markets; ¢ the difficulty of protecting intellectual property and other proprietary rights in non- U. S. countries; and * changes in
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U S or foreign government admlmstratlve pohcy, including between the U S and Chlna may affect our ability, or the ability
of our partners and contract manufacturers to import products or raw materials into the United States. We maintain a
manufacturing facility in China and purchase certain of our key parts and components from suppliers in China. As such, we are
exposed to risks relating to any deterioration in the relationship between the U. S. and China, including through increases in
tariffs between the United States and China. Our success depends in part on our ability to anticipate and effectively manage
these and other risks. We cannot provide assure-assurance that these and other factors will not have a material adverse effect on
our international operations or on our business as-a-whele-. We may not be able to identify, finance and complete suitable
acquisitions, and any completed acquisitions may be unsuccessful or consume significant resources. Our business strategy
includes acquiring businesses that complement our existing businesses. To date, we have experienced significant growth
through acquisitions, completing multiple acquisitions over the past two decades, but we may not be able to maintain this
growth. We continue to analyze and evaluate the acquisition of strategic businesses or product lines with the potential to
strengthen our industry position or enhance our existing set of product offerings. We may not be able to identify suitable
acquisition candidates, obtain financing or have sufficient cash necessary for acquisitions in the future. Acquisitions may involve
significant cash expenditures, debt incurrences, equity issuances, operating losses and expenses. Acquisitions involve numerous
other risks, including: ¢ diversion of management time and attention from daily operations; ¢ difficulties integrating acquired
businesses, technologies and personnel into our business; ¢ difficulties in obtaining and verifying the financial statements and
other data of acquired businesses; ¢ inability to obtain required regulatory approvals; ¢ cybersecurity risk related to the
integration of acquired information technology systems; * potential loss of key employees, contractual relationships or
customers of acquired companies or of ours; * assumption of the liabilities and exposure to unforeseen liabilities of acquired
companies, including risks relating to anti- corruption laws such as the FCPA and privacy laws, including the GDPR; and ¢ the
incurrence of indebtedness or the dilution of interests of holders of our shares through the issuance of equity securities or equity-
linked securities. Any acquisitions or investments may not be successful or meet our expectations and may ultimately result in
impairment charges and have a material adverse effect on our business, financial condition, results of operations and cash flows.
We may be negatively impacted by litigation and other claims, including intellectual property, product liability or warranty
claims, and health and safety concerns, including product recalls. We have been, and in the future may be, made a party to
litigation arising in the ordinary course of our business, including those relating to commercial or contractual disputes with
suppliers, customers or parties to acquisitions and divestitures, intellectual property matters, product liability, the use or



installation of our products, consumer matters, employment and labor matters, violations of securities laws and environmental,
health and safety matters, including claims based on alleged exposure to asbestos- containing product components. The outcome
of such legal proceedings cannot be predicted with certainty , and some may be disposed of unfavorably to us. Regardless of the
outcome, legal proceedings can have an adverse impact on us because of defense and settlement costs, diversion of management
resources and other factors. In addition, we have agreed to provide indemnification in connection with prior acquisitions or
dispositions for certain of these matters, and we cannot provide any assurance that material indemnification claims will not be
brought against us in the future. We have in the past and may in the future implement a voluntary recall or market withdrawal or
may be required to do so by a regulatory authority. A recall or market withdrawal of one of our products would be costly and
would divert management resources. A recall or withdrawal of one of our products, or a similar product processed by another
entity, also could impair sales of our products because of confusion concerning the scope of the recall or withdrawal, or because
of the damage to our reputation for quality and safety. If our products are, or are alleged to be, defectively designed,
manufactured or labeled, contain ;-or are alleged to contain, defective components or components containing hazardous
materials, such as asbestos, or are misused, we may become subject to costly litigation initiated by pool owners as well as
government enforcement actions. Product liability claims could harm our reputation, divert management’ s attention from our
core business, be expensive to defend, reduce product sales and may result in sizable damage awards against us. Although we
maintain product liability insurance, we may not have sufficient insurance coverage for future product liability claims, and
claims brought against us, with or without merit, could increase our product liability insurance rates or prevent us from securing
continuing coverage. In addition, successful product liability claims made against one of our competitors could cause claims to
be made against us or expose us to a perception that we are vulnerable to similar claims. We have significant goodwill and
intangible assets and future impairment of our goodwill and intangible assets could have a material adverse effect on our results
of operations. We test goodwill and other indefinite- lived intangible assets for impairment on at least an annual basis, and more
frequently if circumstances warrant. As of December 31, 2022-2023 , our goodwill and intangible assets were $ 2-1 , 665-971 . 6
4 million and represented approximately #8-67 % of our total assets. Declines in value could result in future goodwill and
intangible asset impairment charges. Exchange rate fluctuations could adversely affect our financial condition, results of
operations and cash flows. We incur currency transaction risk whenever we enter into either a purchase or sale transaction using
a currency other than the local currency of the transacting entity. We conduct business in various locations throughout the world
and are subject to market risk due to changes in value of foreign currencies in relation to our reporting currency, the U. S. dollar.
The functional currencies of our international operating locations are generally the local currency. We manage various operating
activities at the local level and net sales, costs, assets and liabilities are denominated in both the local currency and the U. S.
dollar. Our results of operations and assets and liabilities are reported in U. S. dollars and thus will fluctuate with changes in
applicable exchange rates, affecting our reported results and the comparability of our results of operations and cash flows
between periods. The Company’ s financial instruments that can be affected by foreign currency fluctuations and exchange risks
consist primarily of cash and cash equivalents, trade receivables, trade payables ;-and net sales denominated in currencies other
than the U. S. dollar. For the Fiscal Year 2622-2023 , approximately 26-17 % of our net sales were made by our international
operating locations that use a functional currency other than the U. S. dollar. These sales were primarily transacted in Euros as
well as Canadian dollars. Consequently, we are exposed to the impact of exchange rate volatility between the U. S. dollar and
these currencies. We periodically enter into foreign currency derivative contracts to manage these risks. We expect that the
amount of our sales denominated in non- dollar currencies may increase in future periods. Given the volatility of exchange rates,
there can be no assurance that we will be able to effectively manage our currency transaction risks or that any volatility in
currency exchange rates will not have a material adverse effect on our financial condition or results of operations. See
Quantitative and Qualitative Disclosures about Market Risk. ” Further, currency fluctuations may negatively affect our debt
service requirements, which are primarily in U. S. dollars. Changes in our effective tax rate or exposure to additional income tax
liabilities could adversely affect our financial results. Taxation and tax policy changes, tax rate changes, new tax laws, revised
tax law interpretations ;-and changes in accounting standards and guidance related to tax matters may cause fluctuations in our
effective tax rate. ©ur-In addition, our effective tax rate may also be impacted by changes in the geographic mix of our
earnings. We may experience cost and other inflation. In the past, we have experienced material cost and other inflation in
several a-number-of our businesses. Cost inflation stemming from the COVID- 19 pandemic has caused prices to increase across
various sectors of the economy and we have been impacted by increases in the prices of our raw materials and other associated
manufacturing costs. We strive for productivity improvements and seek to implement increases in selling prices to help mitigate
cost increases in raw materials (especially metals and resins), energy and other costs including wages, pension, health care and
insurance. We continue to implement operational initiatives designed to mitigate the impacts of this inflation and reduce our
costs. However, these actions may not be successful in managing our costs or increasing our productivity. Continued cost
inflation or the failure of our initiatives to generate cost savings or improve productivity could have a material adverse effect on
our business, financial condition, results of operations and cash flows. We depend on our ability to attract, develop, and retain
highly qualified personnel, including key members of management. Our future success depends on the continued efforts of the
members of our executive management team. If one or more of our executives or other key personnel are unable or unwilling to
continue in their present positions, or if we are unable to attract and retain high- quality executives or key personnel in the
future, our business may be adversely affected. In addition, we consider our employees to be the foundation for our growth and
success. As such, our future success depends in large part on our ability to attract, train, retain, and motivate qualified personnel.
For example, during periods of unexpected demand for our products, we may need to hire additional personnel to maintain
sufficient inventory levels. If we are unable to attract, hire and retain qualified personnel, our operating results could be
adversely affected. Disruptions in the financial markets could adversely affect us, our customers, consumers and suppliers by
increasing funding costs or reducing the availability of credit. In the normal course of our business, we may access credit



markets to, for example, refinance or repay indebtedness, complete acquisitions, add to working capital, repurchase shares,
make capital expenditures and make investments in our subsidiaries. Our access to and the cost of capital could be negatively
impacted by disruptions in the credit markets, which have occurred in the past and made financing terms for borrowers
unattractive or unavailable. In addition, financial market disruptions may make it more difficult for our suppliers to meet
demand for their products or for our customer and prospective consumers of our products to commence new projects, as our
customers, consumers and suppliers may experience increased costs of debt financing or difficulties in obtaining debt financing.
Disruptions in the financial markets have had adverse effects on other areas of the economy and have led to a slowdown in
general economic activity that may adversely affect our businesses. One or more of these factors could adversely affect our
business, financial condition, results of operations or cash flows. We may encounter difficulties in operating or
implementing...... business and results of operations. We rely on information technology systems to support our business
operations. A significant disturbance or breach of our technological infrastructure, or those of our vendors or others with which
we do business, could adversely affect our financial condition and results of operations. Additionally, failure to maintain the
security of confidential information could damage our reputation and expose us to litigation. We rely upon information
technology systems and networks in connection with a variety of business activities, some of which are managed by third
parties. We expect our reliance on information technology systems to increase as we continue to develop IoT- enabled products,
such as our Omni mobile app, and implement new technologies to facilitate our operations, such as our ERP system and human
resources information system, which are in the process of being implemented. As a result, our ability to operate effectively on a
day- to- day basis and accurately report our results depends on a reliable technological infrastructure, which is inherently
susceptible to internal and external threats. We are vulnerable to interruption and breakdown by fire, natural disaster, power loss,
telecommunication failures, internet failures, security breaches yand other catastrophic events. We may in the future , and have
in the past , experienced cybersecurity attacks and other unauthorized or inadvertent disclosure of certain confidential
information, including personal information. We periodically evaluate and test the adequacy of our systems, measures, controls
and procedures and perform third- party risk assessments. However, such threats have increased in frequency, scope, and
potential impact in recent years. Sinee-Because the techniques used to obtain unauthorized access or to sabotage systems change
frequently and are often not recognized until after they are launched against a target, we may be unable to anticipate these
techniques or to implement adequate preventative measures. The development of artificial intelligence technologies may
exacerbate these risks. The accidental or willful security breaches or other unauthorized access by third parties to our
information technology systems or facilities, or those of our vendors and / or others with which we do business, or the existence
of computer viruses, such as ransomware or other malware, in our or their data or software, and / or any other failure of our or
their information technology systems could expose us to a risk of information loss, the misappropriation of proprietary and
confidential information, work stoppages, reputational damage, regulatory fines or penalties, litigation by affected parties,
possible financial obligations for liabilities and damages related to the theft or misuse of this information and / or the defective
manufacture or defective design of our products, which could expose us to liability . In addition, while we currently maintain
insurance coverage that, subject to its terms and conditions, is intended to address costs associated with certain aspects
of cybersecurity incidents and information systems failures, this insurance coverage may not, depending on the specific
facts and circumstances surrounding an incident, cover all losses or all types of claims that arise from an incident, or the
damage to our reputation that may result from an incident . The occurrence of any of these events could have an adverse
effect on our business, financial condition, results of operations and reputation. Establishing and maintaining systems and
processes to address these threats may increase our costs and may be mandated by regulation. For example, the California
Internet of Things Security Law, which became effective in Fantary+5-2020, requires us to implement reasonable security
measures for [oT devices, and failure to do so could expose us to investigation-by-penatttes-We-may encounter difficulties in
operating or implementing a new ERP system and human resources information system,which may adversely affect our
operations and financial reporting. We are in the process of implementing a new ERP system for mest-a majority of our
business as part of our ongoing efforts to improve and strengthen our operational and financial processes and our reporting
systems.In addition,we are implementing a human resources information system,which is designed to improve the efficiency of
our global HR process.These systems may not provide the benefits anticipated,could add costs and complications to ongoing
operations,and may impact our ability to process transactions efficiently,all of which may have a material adverse effect on our
business and results of operations .We the-other €alifernia-Attorney-General-things, that we evaluate the effectiveness of our
disclosure controls and procedures and internal control over financial reporting. For fiscal years ended December 31,
2022 and 2021, we identified material weaknesses in our internal control over financial reporting relating to our policies
and procedures and controls over the segregation of duties within our financial reporting function and the preparation
and review of journal entries, among other items. While no material weaknesses were identified in Fiscal Year 2023,
there can be no assurance that we will not experience additional material weaknesses in the future. If we fail to maintain
an effective system of internal control over financial reporting in the future, we may not be able to accurately or timely
report our financial condition or results of operations or prevent fraud, which may adversely affect investor confidence
in us and, as a result, the value of our common stock. Any failure to maintain effective disclosure controls and
procedures and internal control over financial reporting could have an adverse effect on our business and results of
operations and financial condition. In addition, if we are unable to assert that our internal control over financial
reporting is effective, or if our independent registered public accounting firm is unable to express an opinion on the
effectiveness of our internal control, investors may lose confidence in the accuracy and completeness of our financial
reports, which could cause the price of our common stock to decline, or may risk being delisting from the NYSE . Risks
Related to the Manufacturing, Supply and Distribution of Our Products We depend on suppliers, including single- source
suppliers and, in a few cases, sole- source suppliers, to consistently supply us with components for our products, and any failure



to procure such components could have a material adverse effect on our business, product inventories, sales and profit margins.
Our suppliers (and those they depend upon for materials and services) are subject to risks, including labor disputes or
constraints, union organizing activities, financial liquidity, inclement weather, public health epidemics {saeh-as-the-COVID-—19
pandemie)-, natural disasters, significant public health and safety events, supply constraints, and general economic and political
conditions that could limit their ability to provide us with materials at acceptable prices or at all . While-Although we have
manufacturing and supply agreements with the most strategic and critical of our suppliers, for most of our suppliers we place
purchase orders on an as- needed basis. Our suppliers could discontinue the manufacturing or supply of these components at any
time. We carry safety stocks within our inventory, but these may not suffice to meet our needs. Our suppliers may not be able to
meet our demand for their products, either because of acts of nature, the nature of our agreements with those manufacturers or
our relative importance to them as a customer, and these manufacturers may decide in the future to discontinue or reduce the
level of business they conduct with us. In addition, we rely on single- source suppliers for certain types of parts in our products,
and, in a few cases, on sole- source suppliers. A single- source supplier is a supplier from which we make all purchases of a
particular component used in our products even though other suppliers of the component exist. A sole- source supplier is a
supplier from which we make all purchases of a particular component used in our product, and the supplier is the only source of
that particular component in the market. Establishing additional or replacement suppliers for any of these materials or
components, if required, or any supply interruption from our suppliers, could limit our ability to manufacture our products,
result in production delays and increased costs and adversely affect our ability to deliver products to our customers on a timely
basis or at all. If we are not able to identify alternate sources of supply for the components, we might need to modify our
product to use substitute components, which could cause delays in shipments, increase design and manufacturing costs and
increase prices for our products. Any such modified product might not be as effective as the predecessor product or might not
gain market acceptance. This could lead to customer or consumer dissatisfaction and damage to our reputation and could
materially and adversely affect our business, product inventories, sales and profit margins. If we or our customers do not
manage product inventory in an effective and efficient manner,it could adversely affect profitability.Many factors affect the
efficient use and planning of product inventory,such as effectiveness of predicting demand,preparing manufacturing to meet
demand,meeting product mix and product demand requirements,and managing product expiration. We typically build- up
product inventory during the first quarter in anticipation of the upcoming pool season and during the third quarter in anticipation
of shipments of products purchased through our Early-early Buy-buy program in the fourth quarter.However,we may not
accurately anticipate the level of demand during these periods. We may be unable to manage our inventory efficiently,keep
inventory within expected budget goals,keep our work- in- process inventory on hand or manage it efficiently,control expired
product,or keep sufficient product on hand to meet demand.Failure to do so may harm our long- term growth
prospects.Moreover,we sell our products primarily through distributors Whose lnventory of our products may ﬂuctuate due to
changes in demand,perception of our ability to meet demand, or : d

reasons, fevels-ofinventory-maintained-by-eustomers-and the-these ﬂmtﬂg-e{leusfemer—pttfehases—adepﬁen—ﬂuctuatlons may
adversely affect our sales in a particular period and our ability to manage our inventory efficiently. Product
manufacturing disruptions, including as a result of catastrophic and other events beyond our control, could cause us to be unable
to meet customer demands or increase our costs. If operations at any of our manufacturing facilities were to be disrupted as a
result of significant equipment failures, natural or man- made disasters, earthquakes, power outages, fires, explosions, terrorism,
adverse weather conditions, labor disputes, public health epidemics {steh-as-the-COVID-—9-pandemte)or other catastrophic
events or events outside of our control, we may be unable to fill customer orders and otherwise meet customer demand for our
products. As a result, any of such events could have a material adverse effect on our business, financial condition, results of
operations and cash flows. As an example, as a result of the COVID- 19 pandemic and the related transportation disruptions, we
experienced higher costs and delays, both for obtaining raw materials and components and shipping finished goods to
customers. The supply chain disruptions resulted in higher costs for raw materials and other associated manufacturing costs ,
which had an impact on our profitability. Interruptions in production, in particular at our manufacturing facilities, could increase
our costs and reduce our sales. Any interruption in production capability could require us to make substantial capital
expenditures to fill customer orders. While we maintain property damage insurance, as well as business interruption insurance to
mitigate losses resulting from any production interruption or shutdown caused by an insured loss, any recovery under our
insurance policies may not offset the lost sales or increased costs, which could have a material adverse effect on our business,
financial condition, results of operations and cash flows. The cost of raw materials could increase our cost of goods sold and
cause our results of operations and financial condition to suffer. Our principal raw materials are resins (ABS, PP, HDPE, PVC),
metals (copper, steel, aluminum, titanium, ruthenium) and liner board (packaging), which are commodity materials. The prices
of these commodity materials are a function of, among other things, manufacturing capacity and demand. While we have
generally passed through raw material price increases to our consumers, we may not always be able to do so. We purchase most
of our key parts and components primarily from large suppliers in the United States, Mexico and China. We believe that
alternate sources of supply are available for all of our raw materials. However, we may not always have access to reliable
sources of supply. Additionally, significant price fluctuations or shortages in raw materials needed for our products may increase
our cost of goods sold and cause our results of operations and financial condition to suffer. If we or our customers do not......
ability to manage our inventory efficiently. Risks Related to Government Regulation The nature of our business subjects us to
compliance with, and liabilities under, employment, environmental, health, transportation, safety, and other governmental
regulations. We are subject to foreign, federal, state, and local laws and regulations relating to matters such as product labeling,
weights and measures, zoning, land use, environmental protection, local fire codes ;-and health and safety, including regulation
by the USEPA, the Federal Communications Commission, the Consumer Product Safety Commission, OSHA, the National Fire
Protection Agency, and the Federal Trade Commission - Most of these requirements govern the packaging, labeling, handling,




transportation, storage, sale and use of our products. We and certain of our affiliates store certain types of hazardous materials
and chemicals at various locations , and the storage of these items is strictly regulated by local fire codes. In addition, we sell
UV, Ozone, and Salt Chlorinator and related products that are regulated under FIFRA, which primarily relate to testing, use,
reporting, sale, distribution, licensing and market verification of these products. We are also subject to regulation passed by the
DOE relating to the labeling, testing, reporting and certification of new and replacement pumps sold for swimming pools.
Failure to comply with these laws and regulations, or others that we may be subject to in the future, may result in investigations,
the assessment of administrative, civil and criminal fines, damages, seizures, disgorgements, penalties, cessation of operations 5
or the imposition of injunctive relief. These laws and regulations have changed substantially and rapidly in recent years, and we
anticipate that there will be continuing changes. The clear trend in environmental, health, transportation, and safety regulations
is to place more restrictions and limitations on activities that impact the environment, such as the use and handling of hazardous
materials and chemicals. Under certain environmental laws and regulations, we could be held strictly, jointly and severally
liable for costs related to contamination at our currently or formerly owned, leased or operated properties or at third- party sites
where we have sent wastes. We could also be liable to third parties for related damages, including property damage or personal
injuries. Certain of our properties have had a history of industrial and other uses that have resulted in contamination. In addition,
from time to time, we have been involved in investigation and remediation activities, and there can be no assurance that any
future costs or liabilities relating to such activities will not be material. Increasingly, strict restrictions and limitations have
resulted in higher costs for us and it is possible that the costs of compliance with such laws and regulations will continue to
increase. We cannot pr0V1de any assurance that we will not incur material costs to comply with such laws and regulatlons in the
future. Our handling € diselostretranster-and-othe ssitg-of personal information could give rise to
significant costs and l1abll1t1es 1nclud1ng asa result of governmental regulatlon —tmeeft&m—er—meeﬂsmtent—mfefpfet&t—teﬁ-aﬂd
: e g shts-, which may have a material adverse effect on

our reputation, busmess financial COl’ldlthIl and results of operatlons We collect use, store, transmit and otherwise process data
that is sensitive to the Company and its employees, customers, dealers and suppliers. A variety of state, federal, and foreign
laws, regulations and binding industry standards apply to the collection, use, retention, protection, disclosure, transfer and other
processing of certain types of data, including the California Consumer Privacy Act (CCPA), the European Union’ s General
Data Protection Regulation (GDPR), Canada’ s Personal Information Protection and Electronic Documents Act, and Australia’ s
Privacy Act. Furthermore, other states in the United States have enacted data privacy laws that have come into effect or will
come into effect in the coming months and years. Some jurisdictions also are considering or have passed legislation requiring
local storage and processing of data, or similar requirements, which could increase the cost and complexity of delivering our
products and services. For example, the GDPR generally restricts the transfer of personal information, including employee and
consumer information, to countries outside of the EEA without appropriate safeguards or other measures. If we cannot
implement a valid compliance mechanism for cross- border privacy and security transfers, we may face increased exposure to
regulatory actions, substantial fines and injunctions against processing or transferring personal information from Europe or
elsewhere. Many foreign data privacy regulations, including the GDPR, which has extraterritorial scope, are more stringent than
laws and regulations in the United States. The GDPR has resulted and will continue to result in significantly greater compliance
burdens and costs for companies with customers, users, or operations in the European Union. The GDPR’ s requirements for
using and sharing personal information may be operationally costly, and fines of up to 20 million Euros or up to 4 % of the
annual global revenues of the infringer, whichever is greater, can be imposed for violations. Similarly Withinrthe-United-States

the regulatlons of many U S. states may 1mpose obligations and potential liability on us. The afe—eeﬂstdefmg—adept-mg—ef
; v & sthe-CCPA —Amengother-things- the-CEPA-for example, requires covered
compames to pr0V1de ﬁew—certaln dlsclosures to California consumers and provide such consumers siew-data protection and
privacy rights, including the ability to opt- out of certain sales of personal information. The CCPA provides for civil penalties
for violations enforceable by the California Attorney General, as well as a private right of action for certain data breaches that
result in the loss of personal information. We make public statements about our use and disclosure of personal information
through our privacy policies, information provided on our website and press statements. The publication of our privacy policies
and other statements that provide promises and assurances about data privacy and security can subject us to potential
government or legal action if they are found to be deceptive, unfair or misrepresentative of our actual practices. Obligations
related to data privacy and security are quickly changing, becoming increasingly stringent, and creating regulatory uncertainty.
Additionally, these obligations may be subject to differing applications and interpretations, which may be inconsistent or
conflict among jurisdictions. Compliance with existing and forthcoming data privacy and security laws, regulations and industry
standards can be costly and time consuming, and may require changes to our information technologies, systems and practices
and to those of any third parties that process personal information on our behalf. If we or the third parties on which we rely fail,
or are perceived to have failed, to address or comply with obligations related to data privacy and security, we could face
significant consequences, including, but not limited to, proceedings against the company by governmental entities (for example,
investigations, fines, penalties, audits, inspections) or other entities or individuals, additional reporting requirements or oversight
bans, damage to our reputation and credibility, or inability to process data or operate in certain jurisdictions, any of which could
have a negative impact on our business, reputation, revenues and profits. Our employees, commercial partners, and vendors may
engage in misconduct or other improper activities, including noncompliance with regulatory standards and requirements. We are
exposed to the risk that our employees, commercial partners, and vendors may engage in fraudulent or illegal activity.
Misconduct by these parties could include intentional, reckless, or negligent conduct that violates the rules of the applicable
regulatory bodies, manufacturing standards, data privacy laws, or laws that require the complete and accurate reporting of
financial information or data. It is not always possible to identify and deter misconduct by our employees and other third parties,
and the precautions we take to detect and prevent these activities may not be effective in controlling unknown or unmanaged




risks or losses or in protecting us from governmental investigations or other actions or lawsuits stemming from a failure to
comply with such laws or regulations. Whether or not we are successful in defending against any such actions or investigations,
even if no misconduct occurred, we could incur substantial costs, which could have a material adverse effect on our business,
financial condition ;-and results of operations. Violations of the U. S. Foreign Corrupt Practices Act, U. K. Bribery Act, and
other anti- corruption laws outside the United States could have a material adverse effect on us. The FCPA, U. K. Bribery Act;
and other anti- corruption laws in other jurisdictions generally prohibit companies and their intermediaries from making
improper payments to government officials or other persons for the purpose of obtaining or retaining business. Recent years
have seen a substantial increase in anti- bribery law enforcement activity, with more frequent and aggressive investigations and
enforcement proceedings by both the U. S. Department of Justice and the SEC, increased enforcement activity by non- U. S.
regulators and increases in criminal and civil proceedings brought against companies and individuals. Our policies mandate
compliance with these anti- bribery laws. We operate in many parts of the world that are recognized as having governmental and
commercial corruption and in certain circumstances, strict compliance with anti- bribery laws may conflict with local customs
and practices. Because many of our suppliers, customers and consumers are involved in infrastructure construction and energy
production, they are often subject to increased scrutiny by regulators. We cannot provide any assurance that our internal control
policies and procedures will always protect us from reckless or criminal acts committed by our employees or third- party
intermediaries. Violations of these laws may require costly investigations, self- disclosure to government agencies and result in
criminal or civil sanctions, which could disrupt our business and result in a material adverse effect on our reputation, business,
financial condition, results of operations and cash flows. Our failure to satisfy international trade compliance regulations, and
changes in U. S. government sanctions, could have a material adverse effect on us. Our global operations require importing and
exporting goods and technology across international borders on a regular basis. Certain of the products we manufacture are “
dual use ” products, which are products that may have both civil and military applications, or may otherwise be involved in
weapons proliferation, and may be subject to more stringent export controls. From time to time, we obtain or receive
information alleging improper activity in connection with imports or exports. Our policy mandates strict compliance with U. S.
and non- U. S. trade laws applicable to our products, including investigating allegations of improper activity and, if warranted,
reporting our findings to the relevant governmental authorities. However, these policies may not protect us from violations and,
even when we are in strict compliance with law and our policies, we may suffer reputational damage if certain of our products
are sold through various intermediaries to entities operating in sanctioned countries. Any improper actions could subject us to
civil or criminal penalties, including material monetary fines, or other adverse actions including denial of import or export
privileges, and could damage our reputation and business prospects. Climate change and legal or regulatory responses thereto
may have an adverse impact on our business and results of operations. There is growing concern that a gradual increase in
global average temperatures as a result of increased concentration of earben—d-texlde—aﬁd—ether—greenhouse gases in the
atmosphere will cause significant changes in weather patterns around the globe and an increase in the frequency and severity of
natural disasters. Such climate change may impair our production capabilities, disrupt our supply chain or impact demand for
our products. Growing concern over climate change also may result in additional legal or regulatory requirements designed to
reduce the output of greenhouse gases or mitigate the effects of climate change on the environment. For example, in response to
the multi- year drought in the Western United States, some municipalities have placed limitations on new pool construction.
Further;-beeause-Droughts in the Western United states-States or elsewhere may lead -rn—t-he—a-ffeeted—regteﬁ—have-faﬁed-to
mandatory reach-anagreement-onredueing-water usage—- use s-the nterior-may-be-foreed-toin e
restrictions efrwater-usage-irthe-affeeted-region-, Whteh—may—be-sevefe—mcludlng w1th respect to new pool constructlon or

the operation of existing pools . In addition, increased energy or compliance costs and expenses as a result of increased legal or
regulatory requirements may cause disruptions in, or an increase in the costs associated with, the manufacturing and distribution
of our products. The impacts of climate change and legal or regulatory initiatives to address climate change could have a long-
term adverse impact on our business and results of operations. Risks Related to Intellectual Property Matters If we are unable to
adequately obtain and maintain our intellectual property and proprietary rights or if we are accused of infringing on,
misappropriating or otherwise violating the intellectual property of others, our competitive position could be harmed or we
could be required to incur significant expenses to enforce or defend our rights. Patents, trademarks and other intellectual
property rights are important to our business, and our success depends in part on our ability to obtain and maintain patent and
trademark protection in the United States and other countries. As of December 31, 2022-2023 , we held approximately 269-207
issued U. S. patents and 234241 issued foreign patents relating to our technologies, such as pumps, filters, heaters, drains and
white goods, robotic cleaners, in- floor cleaning systems, lights, automation and controls, sanitization, valves and flow control,
and IoT and other technologies, as well as approximately +35-134 U. S. trademark registrations and #44-711 foreign trademark
registrations covering our marks, brands and products. As of December 31, 26222023 , we also held approximately 59-50
pending U. S. patent applications, #8-68 pending foreign patent applications, 8-14 pending U. S. trademark applications and 4+
42 pending foreign trademark applications. See *“ Business — Intellectual Property. ” In addition, we have in- licensed patents
and patent applications to certain technologies incorporated in our products. Pending and future patent applications may not
result in patents being issued that protect our products or which effectively prevent others from commercializing competitive
technologies and products. Moreover, the coverage claimed in a patent application can be significantly reduced before the patent
is issued. Even once issued, the issuanee;-scope, validity, enforceability ;-and commercial value of patent rights are uncertain.
This uncertainty has been exacerbated by recent actions by the U. S. Congress, the U. S. federal courts ;-and the USPTO,
modifying and in some instances weakening the laws and regulations governing patents. Further, any patents that we hold or in-
license may be challenged, narrowed, circumvented s-or invalidated by third parties, and this could allow others to
commercialize our technology or products and compete directly with us or result in our inability to manufacture or
commercialize products without infringing third- party rights. Even if we obtain intellectual property protection for our products




and technology, it may not preclude competitors from developing products similar to ours or from challenging our names,
brands or products. In addition, participants in our markets may use challenges to intellectual property as a means to compete. If
we do not adequately maintain our intellectual property, we may lose our rights. For example, we are required to pay various
periodic and renewal fees on registered intellectual property, and our failure to do so could result in the affected intellectual
property being partially or completely invalidated. If this were to occur, our competitors may be able to use our technologies,
names, brands or the goodwill we have acquired in the marketplace and erode or negate any competitive advantage we may
have. Competitors may infringe our intellectual property. To defend against such actions can be expensive and time- consuming,
and an adverse result in any proceeding could put our intellectual property rights at risk of being invalidated or narrowed. In
addition, it may be difficult or impossible to obtain evidence of infringement in a third party’ s product. We may need to spend
significant resources monitoring, enforcing and defending our intellectual property rights. We may not prevail in any disputes
that we initiate and the damages or other remedies awarded if we were to prevail may not be commercially meaningful.
Furthermore, because of the substantial amount of discovery required in connection with intellectual property litigation, there is
a risk that some of our confidential information could be compromised by disclosure during this type of dispute. From time to
time, we have been notified that we may be infringing certain patents or other intellectual property rights of third parties. The
defense costs and settlements for patent infringement lawsuits are not covered by insurance. If we do not prevail in any dispute
regarding intellectual property, in addition to any damages we might have to pay, we could be required to cease the infringing
activity or obtain a license requiring us to make royalty payments. It is possible that a required license may not be available to us

on commercrally acceptable terms, 1f at all —A—fequﬁed—heeﬂse—may—be—neﬂ—exe}tmve- potentlally aﬁd—t-hefefere—euf

precludlng us from rnaklng use of seﬂ&e—e-f—t-he—affected products lf we farl to successfully enforce our 1ntellectua1 property
rights or register new patents, our competitive position could suffer, which could have a material adverse effect on our business,
financial condition, results of operations and cash flows. If our trademarks and trade names are not adequately protected, we
may not be able to build name recognition in our markets of interest, and third parties could assert trademark infringement
claims against us. If our trademarks and trade names are not successfully registered and adequately protected, we may not be
able to build name recognition in our target markets and our business may be adversely affected. Competitors or other third
parties have in the past, and may in the future, adopt trade names or trademarks similar to ours, thereby impeding our ability to
build brand identity, possibly leading to market confusion and potentially requiring us to pursue legal action. In addition, there
could be potential trade name or trademark infringement claims brought by owners of other registered trademarks or trademarks
that incorporate variations of our unregistered trademarks or trade names. Our efforts to enforce or protect our proprietary rights
related to trademarks, domain names or other similar intellectual property may be ineffective and could result in substantial
costs, diversion of resources and the payment by us of money damages or injunctive relief preventing us from using certain of
such intellectual property, each of which could adversely impact our financial condition or results of operations. We rely on
access to intellectual property owned by third parties, so our rights to develop and commercialize certain products are subject to
the terms and conditions of licenses granted to us by others. Some of our products incorporate intellectual property owned by
third parties and as a result, we are reliant on licenses from such third parties. For example, we license patents to certain
technologies used in our pool cleaner and lighting products. These licenses may not provide us rights (whether exclusive or non-
exclusive) to use such intellectual property for all purposes or in all territories that we may wish to commercialize our products,
now and in the future. As a result, others may also include such intellectual property in their products, which may weaken any
competitive advantage that our licensed intellectual property may provide us. In addition, if our licensors fail to prosecute,
maintain, enforce, and defend such intellectual property or otherwise lose their rights therein, the rights we have licensed may be
reduced or eliminated, and our right to develop and commercialize any of our products that are the subject of such licensed rights
could be adversely affected. Furthermore, disputes with our licensors, or future negotiations with respect to such licenses, may
result in the termination or modification of such license agreements, which could eliminate our ability to exclusively develop
and commercialize products covered by these license agreements or at all. We may be subject to claims that our employees,
consultants, or advisors have wrongfully used or disclosed alleged trade secrets of their current or former employers or claims
asserting ownership of what we regard as our own intellectual property. Third parties may in the future make claims challenging
the inventorship or ownership of our intellectual property. For example, although we try-take measures to prevent enstre-that
our employees, consultants and advisors from using de-netuse-the proprietary information or know- how of others in their work
for us, we may be subject to clarms that we or these 1nd1v1dua1s have used or drsclosed 1ntellectua1 property of inetading trade
seerets-or-other-others proprietary o110 d otH yer- In addition, we may face
claims by third parties that our agreements with employees obhgatlng them to assign 1ntellectua1 property to us are invalid,
which could result in ownership disputes regarding intellectual property we have developed or will develop and interfere with
our ability to capture the commercial value of such intellectual property. Litigation may be necessary to resolve an ownership
dispute, and if we are not successful, we may be precluded from using certain intellectual property or may lose our exclusive
rights in such intellectual property. Either outcome could harm our business and competitive position. We may not be able to
effectively enforce our intellectual property rights throughout the world. The laws of some foreign countries do not afford
intellectual property protection to the same extent as the laws of the United States, and many companies have encountered
significant problems in protecting and defending intellectual property rights in certain foreign jurisdictions. For example, many
foreign countries have compulsory licensing laws under which a patent owner must grant licenses to third parties. Consequently,
we may not be able to prevent third parties from utilizing our patented technologies outside the United States or exporting
otherwise infringing products to territories where we have patent protection and competing with our products. Risks Related to
Our Indebtedness Our indebtedness could adversely affect our financial condition. As of December 31, 2022-2023 , the




Company’ s indebtedness totaled approximately $ 1, 424+111 . 8-9 million, including $ 1, +69-098 . 74 million under our first
lien term loan facility, $ 64 . 7 million of finance 1ease obligations yand $ 4-8 . 6-8 n’lllllOIl of other long- term debt. In addition,
under our asset- based lending facility (the “ ABL Facility ), we may borrow haverevelvingloan-ecommitments-of-up to an
additional $ 425. 0 million, and up to with-a-peakseaseneommitmentofs 475. 0 million under certain circumstances . As
of December 31, 2022-2023 , the loan balance on the ABL Facility was zero. Our substantial indebtedness, combined with our
other financial obligations and contractual commitments, could have important consequences, including: ¢ requiring us to
dedicate a substantial portion of our cash flows from operations to payments on our indebtedness, thereby reducing funds
available for working capital, capital expenditures, acquisitions, selling and marketing efforts, product development and other
purposes; © increasing our vulnerability to adverse economic and industry conditions, which could place us at a competitive
disadvantage compared to our competitors that have relatively less indebtedness; ¢ increasing our exposure to rising interest
rates, as certain of our borrowings are at variable interest rates; * limiting our flexibility in planning for, or reacting to, changes
in our business and the industries in which we operate; * restricting us from making strategic acquisitions or causing us to make
non- strategic divestitures; and ¢ limiting our ability to borrow additional funds, or to dispose of assets to raise funds, if needed,
for working capital, capital expenditures, acquisitions, product development and other corporate purposes. Although the terms
of the agreements governing our indebtedness contain restrictions on the incurrence of additional indebtedness, such restrictions
are subject to a number of important exceptions and indebtedness incurred in compliance with such restrictions could be
substantial. If we and our restricted subsidiaries incur significant additional indebtedness, including under the ABL Facility,
the related risks that we face could increase. Servicing our debt requires a significant amount of cash. Our ability to generate
sufficient cash depends on numerous factors beyond our control, and we may be unable to generate sufficient cash flow to
service our debt obligations. Our business may not generate sufficient cash flow from operating activities to service our debt
obligations. Our ability to make payments on and to refinance our debt and to fund planned capital expenditures depends on our
ability to generate cash in the future. To some extent, this is subject to general economic, financial, competitive, legislative,
regulatory ;-and other factors that are beyond our control. If we are unable to generate sufficient cash flow from operations to
service our debt and meet our other commitments, we may need to refinance all or a portion of our debt, sell material assets or
operations, delay capital expenditures ;-or raise additional debt or equity capital. We may not be able to effect any of these
actions on a timely basis, on commercially reasonable terms or at all, and these actions may not be sufficient to meet our capital
requirements. In addition, the terms of our existing or future debt agreements may restrict us from pursuing any of these
alternatives. Moreover, because a significant portion of our indebtedness bears interest at variable rates, increases in market
interest rates could require a greater portion of our cash flow to be used to pay interest, which could further hinder our
operations. The terms of our indebtedness restrict our current and future operations, particularly our ability to respond to change
or to take certain actions. The agreements governing our outstanding indebtedness contain several a-number-efrestrictive
covenants that impose operating and financial restrictions on us and may limit our ability to engage in acts that may be in our
long- term best interest, including, among other things, restrictions on our ability to: * incur additional indebtedness; ¢ create
liens on assets; * declare or pay certain dividends and other distributions; * make certain investments, loans, guarantees or
advances; * consolidate, amalgamate, merge, sell or otherwise dispose of all or substantially all of our assets; and ¢ enter into
certain transactions with our affiliates; In addition, the ABL Facility contains a financial covenant requiring us to maintain a
specified fixed charge coverage ratio during the specified periods described therein. These restrictions could impede our ability
to operate our business by, among other things, limiting our ability to take advantage of financing, merger and acquisition and
other corporate opportunities. See Note 9. “ Long- Term Debt ” of Notes to Consolidated Financial Statements in this Form 10-
K. Various risks, uncertainties and events beyond our control could affect our ability to comply with these covenants and
maintain these financial tests and ratios. A breach of such covenants could result in an event of default unless we obtain a
waiver to avoid such default. If we are unable to obtain a waiver, such a default may allow our creditors to accelerate the related
debt and may result in the acceleration of, or default under, any other debt to which a cross- acceleration or cross- default
provision applies. In the event our lenders accelerate the repayment of our borrowings, we and our subsidiaries may not have
sufficient assets to repay that indebtedness. Because our operations are conducted through our subsidiaries, we are dependent on
the receipt of distributions and dividends or other payments from our subsidiaries for cash to fund our operations and expenses,
including to make future dividend payments, if any. Our operations are conducted through our subsidiaries. As a result, our
ability to make future dividend payments, if any, is dependent on the earnings of our subsidiaries and the payment of those
earnings to us in the form of dividends, loans or advances and through repayment of loans or advances from us. Payments to us
by our subsidiaries will be contingent upon our subsidiaries’ earnings and other business considerations and may be subject to
statutory or contractual restrictions. We do not currently expect to declare or pay dividends on our common stock for the
foreseeable future. However, to the extent that we determine in the future to pay dividends on our common stock, the ability of
Hayward Holdings, Inc.” s operating subsidiaries to pay dividends is restricted by the credit agreements governing our
indebtedness. Despite our debt, we may still be able to incur significantly more debt, which would increase the risks described
herein. We may also require additional capital, which may not be available on acceptable terms, if at all. Despite our current
indebtedness levels, we may increase our levels of debt in the future to finance our operations or in connection with acquisitions.
The agreements relating to our indebtedness limit but do not prohibit our ability to incur additional debt. If we increase our total
indebtedness, our debt service obligations, and our exposure to the risks described above, will increase. As of December 31,
2022-2023 , we had approximately $ 288-256 . 4-5 million of undrawn lines of credit available under the ABL Facility, subject to
certain conditions, including compliance with certain financial covenants. We regularly consider market conditions and our
ability to incur indebtedness to either refinance existing indebtedness or for working capital. We may require more financing to
fund our operations or finance acquisitions. However, financing may not be available to us on acceptable terms, if at all. If we
incur additional debt or raise equity, the terms of the debt or capital shares issued may give the holders rights, preferences and



privileges senior to those of holders of our ordinary shares, particularly in the event of liquidation. The terms of the debt may
also impose additional and more stringent restrictions on our operations than we currently have. If we raise funds through the
issuance of additional equity, the percentage ownership of existing shareholders in our company would decline. If we are unable
to raise additional capital when needed, our financial condition could be adversely affected. Unfavorable changes in the ratings
that ratmg agencies assign to our debt may ultimately negatively impact our access to the debt capital markets and increase the
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law may deter takeover efforts that %tockholdem may beheve to be beneﬁmal to itockholder value. {-n—add-rﬁeﬁ—te-etuhSpeﬁsefsi
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and bylawq and Delaware law could make it harder for a third party to acquire us, even if doing so might be beneficial to our
stockholders, and could also make it difficult for stockholders to elect directors that are not nominated by the current members
of our Board of Directors or take other corporate actions, including effecting changes in our management. These provisions
include a classified board of directors and the ability of our Board of Directors to issue preferred stock without stockholder
approval that could be used to dilute a potential hostile acquiror. Our certificate of incorporation wiH-also #mpese-imposes setie
certain restrictions on mergers and other business combinations between us and any holder of 15 % or more of our outstanding
common stock other than our Sponsors. As a result, stockholders may lose their ability to sell their stock for a price in excess of
the prevailing market price due to these protective measures, and efforts by stockholders to change the direction or management
of the company may be unsuccessful. Our certificate of incorporation, as currently amended, designates specific courts as the
sole and exclusive forum for certain claims or causes of action that may be brought by our stockholders, which could discourage
lawsuits against us and our directors and officers. Our certificate of incorporation, as currently amended ( our “ enrcertificate of
incorporation ), provides that, subject to limited exceptions, the Court of Chancery of the State of Delaware is, to the fullest
extent permitted by applicable law, the sole and exclusive forum for certain types of claims, including any derivative claim
brought in the right of the Company, any claim asserting a breach of a fiduciary duty to the Company or the Company’ s
stockholders owed by any current or former director, officer or other employee or stockholder of the Company, any claim
against the Company arising pursuant to any provision of the Delaware General Corporation Law - - our
certificate of incorporation or our amended and restated bylaws, any claim to interpret, apply, enforce or determine the validity
of our certificate of incorporation or our amended and restated bylaws, any claim against the Company governed by the internal
affairs doctrine, and any other claim, not subject to exclusive federal jurisdiction and not asserting a cause of action arising
under the Securities Act of 1933, as amended. This provision does not apply to claims brought to enforce a duty or liability
created by the Exchange Act. Our certificate of incorporation further provides that the federal district courts of the United States
of America are the exclusive forum for resolving any complaint asserting a cause of action arising under the Securities Act. The
choice of forum provisions contained in our certificate of incorporation may limit a stockholder’ s ability to bring a claim in a
judicial forum that it finds favorable for disputes with us or any of our directors, officers, other employees or stockholders,
which may discourage lawsuits with respect to such claims. While the Delaware courts have determined that such choice of
forum provisions are facially valid, it is possible that a court of law in another jurisdiction could rule that the choice of forum
provisions contained in our certificate of incorporation are inapplicable or unenforceable if they are challenged in a proceeding
or otherwise, which could cause us to 1ncur additional costs associated with resolving such action in other jurisdictions. We-are-a




Common Stock Future sales of our common slocl or the perception in the public lndlkClS that lhusu sales may occur, may
depress the price of common stock. In the future, we may issue additional shares of our common stock. In addition, investment
funds affiliated with our Sponsors may sell a substantial number of shares of our common stock. Issuing additional shares of our
common stock or other equity securities or securities convertible into equity may dilute the economic and voting rights of our
existing stockholders and reduce the market price of our common stock. As of December 31, 2022-2023 , we had 2H-214 , 862



165 , #8+676 shares of common stock outstanding and $69-507 , 476-167 , 856-955 shares of common stock issuable upon
potential exchanges and / or conversions. We have filed a registration statement on Form S- 8 under the Securities Act
registering 30, 639, 900 shares of our common stock reserved for issuance under the Second Amended and Restated 2017
Equity Incentive Plan, the 2021 Equity Incentive Plan and the 2021 Employee Stock Purchase Plan and a shelf registration
statement on Form S- 3 under the Securities Act pursuant to which certain stockholders, including investment funds affiliated
with the Sponsors, may sell shares from time to time. Additional sales of a substantial number of our shares of common stock in
the public market, or the perception that sales could occur, could have a material adverse effect on the price of our common
stock and could impair our ability to raise capital through the sale of additional stock. The price of our common stock has been,
and may in the future be, volatile and your investment in our common stock could suffer a decline in value. The market price for
our common stock has been, and may in the future be, volatile and could fluctuate significantly in response to a number of
factors, most of which we cannot control. These factors include, among others, factors described in these risk factors; guidance,
if any, that we provide to the public, any changes in such guidance or our failure to meet such guidance; changes in financial
estimates or ratings by any securities analysts who follow our common stock, our failure to meet such estimates or failure of
those analysts to initiate or maintain coverage of our common stock; and price and volume fluctuations in the overall stock
market, including as a result of trends in the economy as a whole. In the past, stockholders have instituted securities class action
litigation following periods of market volatility , and as discussed under Note 14 . Hwe-were-“ Commitments and
Contingencies ” of Notes to beeome-inrvolved-Consolidated Financial Statements in this Form 10- K, we are currently the
subject of a securities litigationwe-eotld-class action lawsuit. We may incur substantial costs and our resources and the
attention of management could be diverted from our business as a result of this, or any similar, lawsuit .



