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Investing	in	our	common	stock	involves	a	high	degree	of	risk.	You	should	carefully	consider	the	risks	described	below	in
addition	to	the	other	information	set	forth	in	this	Annual	Report	on	Form	10-	K,	including	the	Management’	s	Discussion	and
Analysis	of	Financial	Condition	and	Results	of	Operations	section	and	the	consolidated	financial	statements	and	related	notes,
before	making	an	investment	decision.	The	risks	described	below	are	not	the	only	risks	or	uncertainties	we	face.	The	occurrence
of	any	of	the	following	risks	or	additional	risks	and	uncertainties	not	presently	known	to	us,	or	that	we	currently	believe	to	be
immaterial,	could	materially	and	adversely	affect	our	business,	financial	condition,	prospects,	or	results	of	operations.	In	such
case,	the	trading	price	of	our	common	stock	could	decline,	and	you	may	lose	all	or	part	of	your	original	investment.	Our	actual
results	could	differ	materially	from	those	anticipated	in	the	forward-	looking	statements	as	a	result	of	specific	factors,	including
the	risks	and	uncertainties	described	below.	Additionally,	macroeconomic	and	geopolitical	developments,	including	public
health	crises,	escalating	global	conflicts,	supply	chain	disruptions,	labor	market	constraints,	rising	rates	of	inflation	and	rising
high	interest	rates	may	amplify	many	of	the	risks	discussed	below	to	which	we	are	subject.	The	extent	of	the	impact	of
macroeconomic	and	geopolitical	developments,	including	public	health	crises,	on	our	financial	and	operating	performance
depends	significantly	on	the	duration	and	severity	of	such	macroeconomic	and	geopolitical	developments,	including	public
health	crises,	the	actions	taken	to	contain	or	mitigate	its	impact	and	any	changes	in	consumer	behaviors	as	a	result	thereof.
Among	other	factors,	a	significant	disruption	to	our	supply	chain	for	products	we	sell,	as	a	result	of	macroeconomic	and
geopolitical	developments,	including	public	health	crises	or	otherwise,	could	have	a	material	impact	on	our	sales	and	earnings.
Summary	of	Risk	Factors	The	following	summarizes	the	risks	facing	our	business,	all	of	which	are	more	fully	described	below.
This	summary	should	be	read	in	conjunction	with	Risk	Factors	below	and	should	not	be	relied	upon	as	an	exhaustive	summary
of	the	material	risks	facing	our	business.	The	order	of	presentation	is	not	necessarily	indicative	of	the	level	of	risk	that	each
factor	poses	to	us.	Risks	Related	to	the	Nature	of	Our	Business	•	If	we	are	unable	to	achieve	comparable	sales	growth,	our
profitability	and	performance	could	be	materially	adversely	impacted.	•	Past	growth	may	not	be	indicative	of	future	growth.	•
We	may	not	be	able	to	successfully	manage	our	inventory	to	match	consumer	demand.	•	Loss	of	key	members	of	management
could	adversely	affect	our	business.	•	Our	business	is	significantly	dependent	on	our	ability	to	meet	our	labor	needs.	•	We	are
subject	to	legal	or	other	proceedings	that	could	have	a	material	adverse	effect	on	us.	•	Disruptions	from	disasters	and	similar
events	could	have	a	material	adverse	effect	on	our	business.	Risks	Related	to	Our	Industry	and	the	Broader	Economy	•	We	face
competition	by	manufacturers,	retailers,	distributors,	and	service	providers	in	the	residential	and	professional	pool	and	spa	care
market.	•	The	demand	for	our	swimming	pool	and	spa	related	products	and	services	may	be	adversely	affected	by	unfavorable
economic	conditions.	•	The	COVID-	19	pandemic	could	adversely	impact	our	business	and	results	of	operations.	•	The	demand
for	pool	chemicals	may	be	affected	by	consumer	attitudes	towards	products	for	environmental	or	safety	reasons.	•	Our	results	of
operations	may	fluctuate	from	quarter	to	quarter	for	many	reasons,	including	seasonality.	•	Adverse	developments	affecting	the
financial	services	industry,	such	as	actual	events	or	concerns	involving	liquidity,	defaults,	or	non-	performance	by	financial
institutions	or	transactional	counterparties,	could	adversely	affect	our	current	and	projected	business	operations	and	our	financial
condition	and	results	of	operations.	•	We	maintain	our	cash	at	financial	institutions	in	balances	that	may	exceed	federally	insured
limits.	•	We	are	susceptible	to	adverse	weather	conditions.	Technology	and	Privacy	Related	Risks	•	If	our	online	systems	do	not
function	effectively,	our	operating	results	could	be	adversely	affected.	•	Any	limitation	or	restriction	to	sell	on	online	platforms
could	harm	our	profitability.	•	A	significant	disturbance	or	breach	of	our	technological	infrastructure	could	adversely	affect	our
financial	condition	and	results	of	operations.	•	Improper	activities	by	third	parties	and	other	events	or	developments	may	result
in	future	intrusions	into	or	compromise	of	our	networks,	payment	card	terminals,	or	other	payment	systems.	Risks	Related	to
Our	Business	Strategy	•	We	may	acquire	other	companies	or	technologies,	which	could	fail	to	result	in	a	commercial	product
and	otherwise	disrupt	our	business.	•	Our	operating	results	will	be	harmed	if	we	are	unable	to	effectively	manage	and	sustain	our
future	growth	or	scale	our	operations.	•	Our	aspirations	and	disclosures	related	to	environmental,	social,	and	governance	(“	ESG
”)	matters	expose	us	to	risks	that	could	adversely	affect	our	reputation	and	performance.	Risks	Related	to	the	Manufacturing,
Processing,	and	Supply	of	Our	Products	•	Our	business	includes	the	packaging	and	storage	of	chemicals,	and	an	accident	related
to	these	chemicals	could	subject	us	to	liability	and	increased	costs.	•	Product	supply	disruptions	may	have	an	adverse	effect	on
our	profitability	and	operating	results.	•	The	cost	of	raw	materials	could	increase	our	cost	of	goods	sold	and	cause	our	results	of
operations	and	financial	condition	to	suffer.	Risks	Related	to	Commercialization	of	Our	Products	•	The	commercial	success	of
our	planned	or	future	products	is	not	guaranteed.	•	We	may	implement	a	product	recall	or	voluntary	market	withdrawal,	which
could	significantly	increase	our	costs,	damage	our	reputation,	and	disrupt	our	business.	•	If	we	do	not	manage	product	inventory
effectively	and	efficiently,	it	could	adversely	affect	profitability.	•	If	we	do	not	effectively	manage	our	distribution	centers,	it
could	adversely	affect	our	business	and	financial	condition.	•	If	we	do	not	continue	to	obtain	favorable	purchase	terms	with
manufacturers,	it	could	adversely	affect	our	operating	results.	•	Product	quality,	warranty	claims,	or	safety	concerns	could
impact	our	sales	and	expose	us	to	litigation.	Risks	Related	to	Government	Regulation	•	The	nature	of	our	business	subjects	us	to
compliance	with	employment,	environmental,	health,	transportation,	safety,	and	other	governmental	regulations.	Risks	Related
to	Intellectual	Property	Matters	•	If	we	are	unable	to	adequately	protect	our	intellectual	property	rights,	our	competitive	position
could	be	harmed	or	we	could	be	required	to	incur	significant	expenses	to	enforce	or	defend	our	rights.	•	If	we	infringe	on	or
misappropriate	the	proprietary	rights	of	others,	we	may	be	liable	for	damages.	Risks	Related	to	Our	Indebtedness	•	Our
substantial	indebtedness	could	materially	adversely	affect	our	financial	condition	and	our	ability	to	operate	our	business.	•	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.	•	Restrictive	covenants	in	the	agreements	governing	our	Credit	Facilities	may	restrict
our	ability	to	pursue	our	business	strategies,	and	failure	to	comply	with	these	restrictions	could	result	in	acceleration	of	our	debt
obligations	.	•	Incurrence	of	substantially	more	debt	could	further	exacerbate	the	risks	associated	with	our	substantial	leverage.
Risks	Related	to	Ownership	of	Our	Common	Stock	•	Our	stock	price	may	be	volatile,	resulting	in	substantial	losses	for
investors.	•	An	active	trading	market	for	our	common	stock	may	not	be	sustained.	•	Future	sales	of	common	stock	by	existing
stockholders	could	cause	our	stock	price	to	decline.	•	Transactions	engaged	in	by	our	principal	stockholders,	our	officers	or
directors	involving	our	common	stock	may	have	an	adverse	effect	on	the	price	of	our	stock.	•	We	do	not	intend	to	pay	dividends
for	the	foreseeable	future.	•	Anti-	takeover	provisions	in	our	charter	documents	and	under	Delaware	law	could	limit	certain
stockholder	actions.	•	Certain	provisions	of	our	sixth	amended	and	restated	certificate	of	incorporation	may	have	the	effect	of
discouraging	lawsuits	against	our	directors	and	officers.	•	We	will	continue	to	incur	increased	costs	as	a	result	of	being	a	public
company.	•	We	have	identified	material	weaknesses	in	our	internal	control	over	financial	reporting.	Such	weaknesses	led	to	a
determination	that	our	internal	control	over	financial	reporting	and	disclosure	controls	and	procedures	were	not	effective	as	of
September	30	28	,	2023	2024	.	Our	inability	to	remediate	these	material	weaknesses,	our	identification	of	any	additional
weaknesses,	or	our	inability	to	achieve	and	maintain	effective	disclosure	controls	and	procedures	and	internal	control	over
financial	reporting	in	a	timely	manner	could	adversely	affect	our	results	of	operations,	our	stock	price	and	investor	confidence	in
us.	Our	success	depends	on	our	ability	to	maintain	or	increase	comparable	sales,	and	if	we	are	unable	to	achieve	comparable
sales	growth,	our	profitability	and	performance	could	be	materially	adversely	impacted.	Our	success	depends	on	increasing
comparable	sales	through	our	merchandising	strategy	and	on	our	ability	to	increase	sales	and	profits.	To	increase	sales	and
profits,	and	therefore	comparable	sales	growth,	we	focus	on	delivering	value	and	generating	consumer	excitement	by	staffing
our	locations	with	pool	and	spa	experts,	developing	compelling	products,	optimizing	inventory	management,	maintaining	strong
location	conditions,	and	effectively	marketing	current	products	and	new	product	offerings.	If	these	efforts	become	less
successful,	we	may	not	be	able	to	maintain	or	improve	the	levels	of	comparable	sales	that	we	have	experienced	in	the	past,
which	could	adversely	impact	our	profitability	and	overall	business	results.	In	addition,	competition	and	pricing	pressures	from
competitors	may	also	materially	adversely	impact	our	operating	margins.	Our	comparable	sales	growth	could	be	,	and	been	in
the	past,	lower	than	our	historical	average	or	our	future	target	for	many	reasons,	including	general	economic	conditions,
operational	performance,	price	inflation	or	deflation,	rising	high	interest	rates,	recession	fears,	industry	competition,	new
competitive	entrants	near	our	locations,	price	changes	in	response	to	competitive	factors,	the	impact	of	new	locations	entering
the	comparable	base,	cycling	against	any	year	or	quarter	of	above-	average	sales	results,	unfavorable	weather	conditions,	supply
shortages	or	other	operational	disruptions,	the	number	and	dollar	amount	of	consumer	transactions	in	our	locations,	our	ability	to
provide	product	or	service	offerings	that	generate	new	and	repeat	visits	to	our	locations,	and	the	level	of	consumer	engagement
that	we	provide	in	our	locations.	Opening	new	locations	in	our	established	markets	may	result	in	inadvertent	oversaturation,
temporary	or	permanent	diversion	of	consumers,	and	sales	from	our	existing	locations	to	new	locations	and	reduced	comparable
sales,	thus	adversely	affecting	our	overall	financial	performance.	These	factors	may	cause	our	comparable	sales	results	to	be
materially	lower	than	in	recent	periods,	which	could	harm	our	profitability	and	business.	Historically,	we	have	experienced
substantial	sales	growth	through	organic	market	share	gains,	new	location	openings,	and	acquisitions	that	have	increased	our
size,	scope,	and	geographic	footprint.	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.	While	we
contemplate	continued	growth	through	internal	expansion	and	acquisitions,	we	may	not	be	able	to:	•	acquire	new	consumers,
retain	existing	consumers,	and	grow	our	share	of	the	market;	•	penetrate	new	markets;	•	provide	a	relevant	omni-	channel
experience	to	rapidly	evolving	consumer	expectations	through	our	proprietary	mobile	app	and	e-	commerce	websites;	•	generate
sufficient	cash	flows	or	obtain	sufficient	financing	to	support	expansion	plans	and	general	operating	activities;	•	identify	suitable
acquisition	candidates	and	successfully	integrate	acquired	businesses;	•	maintain	favorable	supplier	arrangements	and
relationships;	and	•	identify	and	divest	assets	that	do	not	continue	to	create	value	consistent	with	our	objectives.	If	we	do	not
manage	these	factors	successfully,	our	operating	results	could	be	adversely	affected.	We	may	not	be	able	to	successfully	manage
our	inventory	to	match	consumer	demand,	which	could	have	a	material	adverse	effect	on	our	business,	financial	condition,	and
results	of	operations.	We	base	our	inventory	purchases,	in	part,	on	our	sales	forecasts.	If	our	sales	forecasts	overestimate
consumer	demand,	we	may	experience	higher	inventory	levels,	which	could	result	in	the	need	to	sell	products	at	lower	than
anticipated	prices,	leading	to	decreased	profit	margins.	Conversely,	if	our	sales	forecasts	underestimate	consumer	demand,	we
may	have	insufficient	inventory	to	meet	demand,	leading	to	lost	sales,	either	of	which	could	materially	adversely	affect	our
financial	performance.	Loss	of	key	members	of	management	or	failure	to	attract,	develop,	and	retain	highly	qualified	personnel
could	adversely	affect	our	business.	Our	future	success	depends	on	the	continued	efforts	of	the	members	of	our	executive
leadership	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.	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.	During	the	height	of	our	seasonal
activities,	we	hire	additional	employees,	including	seasonal	and	part-	time	employees	who	generally	are	not	employed	during
the	off-	season.	If	we	are	unable	to	attract	and	hire	additional	personnel	during	these	seasons,	our	operating	results	could	be
adversely	affected.	In	order	to	maintain	and	continue	expanding	our	operations,	we	depend	on	our	ability	to	attract	and	retain
qualified	team	members.	Competition	for	non-	entry-	level	personnel,	particularly	for	team	members	with	retail	experience,	is
significant.	Additionally,	our	ability	to	maintain	a	consistent	level	of	high-	quality	customer	service	in	our	stores	is	critical	to	our
success.	Many	of	our	store	team	members	are	in	entry-	level	positions	that	historically	have	high	rates	of	turnover.	We	may	be
unable	to	meet	our	labor	needs	and	control	our	costs	due	to	external	factors	such	as	the	availability	of	qualified	persons	in	the



work	forces	of	the	markets	in	which	we	operate,	which	is	impacted	by	factors	including	competition,	unemployment	levels,
demand	for	certain	labor	expertise,	prevailing	wage	rates,	and	the	potential	adoption	of	new	or	revised	employment	and	labor
laws	and	regulations.	If	we	are	unable	to	locate,	attract,	or	retain	qualified	personnel,	or	if	costs	of	labor	or	other	related	costs
increase	significantly,	our	financial	performance	could	be	adversely	affected.	We	are	subject	to,	and	may	in	the	future	be	subject
to,	legal	or	other	proceedings	that	could	have	a	material	adverse	effect	on	us.	From	time-	to-	time,	we	are	a	party	to	legal
proceedings,	including	matters	involving	personnel	and	employment	issues,	personal	injury,	antitrust	claims,	intellectual
property	claims,	securities	law	claims,	and	other	proceedings	arising	in	or	outside	of	the	ordinary	course	of	business.	We	cannot
guarantee	that	the	insurance	coverage	we	maintain	for	the	Company	and	our	directors	and	officers	will	be	available	for	or
adequately	cover	current	or	future	claims	or	that	we	will	be	able	to	maintain	adequate	insurance	in	the	future	at	rates	we
consider	reasonable.	In	addition,	there	are	an	increasing	number	of	cases	being	filed	against	companies	generally,	including
class-	action	allegations	under	federal	and	state	wage	and	hour	laws.	We	could	be	exposed	to	legal	proceedings	arising	out	of	the
COVID-	19	pandemic,	including	wrongful	death	actions	brought	on	behalf	of	employees	who	contracted	COVID-	19	while
performing	their	employment-	related	duties.	We	estimate	our	exposure	to	these	legal	proceedings	and	establish	reserves	for	the
probable	and	reasonably	estimated	liabilities.	Assessing	and	predicting	the	outcome	of	these	matters	involves	substantial
uncertainties.	Although	not	currently	anticipated	by	management,	unexpected	outcomes	in	these	legal	proceedings	or	changes	in
management’	s	forecast	assumptions	or	predictions	could	have	a	material	adverse	impact	on	our	results	of	operations.
Disruptions	from	natural	or	man-	made	disasters	or	extreme	weather,	public	health	and	safety	issues,	geopolitical	events	and
security	issues,	labor	or	trade	disputes,	macroeconomic	crises,	and	similar	events	could	have	a	material	adverse	effect	on	our
business.	Natural	or	man-	made	disasters	or	extreme	weather	(including	as	a	result	of	climate	change),	public	health	and	safety
issues,	geopolitical	events	and	conflicts	(including	terrorist	attacks	and	armed	hostilities),	labor	or	trade	disputes,
macroeconomic	crises	(including	any	stemming	from	recent	adverse	developments	in	the	financial	services	industry),	and
similar	events	can	lead	to	uncertainty	and	have	a	negative	impact	on	demand	for	our	products,	in	addition	to	causing	disruptions
to	our	supply	chain.	Discretionary	spending	on	chemicals,	equipment	and	parts,	cleaning	and	maintenance	equipment,	and
safety,	recreational,	and	fitness-	related	products,	such	as	ours,	is	generally	adversely	affected	during	times	of	economic,	social,
or	political	uncertainty.	The	potential	for	natural	or	man-	made	disasters	or	extreme	weather,	geopolitical	events	and	conflicts,
labor	or	trade	disputes,	macroeconomic	crises,	and	similar	events	could	create	these	types	of	uncertainties	and	negatively	impact
our	business	for	the	short-	or	long-	term	in	ways	that	cannot	presently	be	predicted.	Within	our	industry,	competition	is	highly
fragmented.	We	compete	against	a	wide	range	of	manufacturers,	retailers,	distributors,	and	service	providers	in	the	residential
and	professional	pool	and	spa	care	market.	This	includes	original	equipment	manufacturers,	regional	and	local	retailers,	home
improvement	retailers,	mass-	market	retailers,	and	specialty	e-	commerce	operators.	Most	of	our	competition	comes	from
regional	and	local	independent	retailers.	National	home	improvement	and	retailers,	such	as	Home	Depot,	Lowe’	s,	and	local	and
regional	hardware	stores,	compete	with	us	mainly	on	a	seasonal	basis	during	the	spring	and	summer	months,	but	experience
significantly	higher	foot	traffic	than	our	retail	locations.	We	also	face	competition	from	mass-	market	retail	competitors,	such	as
Walmart	and	Costco,	who	devote	shelf	space	to	merchandise	and	products	targeted	to	our	consumers,	as	well	as	online	mass-
market	retailers	such	as	Amazon,	who	devote	online	categories	to	merchandise	and	products	targeted	to	our	consumers.
Historically,	mass-	market	retailers	have	generally	expanded	by	adding	new	stores	and	product	breadth,	but	their	product
offerings	of	pool-	related	products	have	remained	relatively	constant.	If	pool	and	spa	owners	are	attracted	by	the	convenience
afforded	by	any	of	our	competitors,	they	may	be	less	inclined	to	purchase	products	and	/	or	services	from	us.	In	addition,	new
competitors	may	emerge	as	there	are	no	proprietary	technologies	or	other	significant	barriers	to	prevent	other	firms	from
entering	the	swimming	pool	and	spa	supply	retail	market	in	the	future.	Should	store	and	internet-	based	mass-	market	retailers
increase	their	focus	on	the	pool	and	spa	industry,	or	increase	the	breadth	of	their	pool,	spa,	and	related	product	offerings,	they
may	become	a	more	significant	competitor	for	our	industry,	which	could	have	an	adverse	impact	on	our	business.	We	may	face
additional	competitive	pressures	if	large	pool	supply	retailers	look	to	expand	their	consumer	base.	Given	the	density	and	demand
for	pool	and	spa	products,	some	geographic	markets	that	we	serve	also	tend	to	have	a	higher	concentration	of	competitors	than
others,	particularly	Arizona,	California,	Florida,	and	Texas.	These	states	encompass	our	largest	markets	and	entry	of	significant
new	competitors	into	them	could	have	a	substantial	impact	on	our	total	sales.	The	demand	for	our	swimming	pool	and	spa
related	products	and	services	can	be	adversely	affected	by	unfavorable	economic	conditions.	Consumer	discretionary
spending	affects	our	sales	and	is	impacted	by	factors	outside	of	our	control,	including	general	economic	conditions,	the
residential	housing	market,	unemployment	rates	and	wage	levels,	rising	high	interest	rates,	inflation,	disposable	income	levels,
consumer	confidence,	recession	fears,	and	access	to	credit.	In	economic	downturns,	the	demand	for	swimming	pool	and	spa
related	products	and	services	may	decline,	often	corresponding	with	declines	in	discretionary	consumer	spending,	the	growth
rate	of	pool-	eligible	households,	and	swimming	pool	construction.	A	weak	economy	may	also	cause	consumers	to	defer
discretionary	replacement	and	refurbishment	activity.	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.	Similarly,	slow
growth	in	the	number	of	pool-	eligible	households	can	have	a	lasting	negative	impact	by	limiting	the	potential	for	future	growth
of	the	pool	and	spa	maintenance	market.	We	believe	that	homeowners’	access	to	consumer	credit	is	a	critical	factor	enabling	the
purchase	of	new	pools,	spas	and	related	products.	Unfavorable	economic	conditions	and	downturn	in	the	housing	market	can
result	in	significant	tightening	of	credit	markets,	which	limit	the	ability	of	consumers	to	access	financing	for	new	swimming
pools,	spas,	and	related	supplies,	and	consequently,	replacement,	repair,	and	maintenance	of	equipment.	Tightening	consumer
credit	could	prevent	consumers	from	obtaining	financing	for	pool	and	spa	projects,	which	could	negatively	impact	our	sales	of
products	and	services.	The	COVID-	19	pandemic	and	associated	responses	could	adversely	impact	our	business	and	results	of
operations.	The	COVID-	19	pandemic	has	significantly	impacted	economic	activity	and	markets	throughout	the	world.	In
response,	governmental	authorities	have	periodically	imposed,	and	others	in	the	future	may	impose,	stay-	at-	home	orders,



shelter-	in-	place	orders,	quarantines,	executive	orders,	and	similar	government	orders	and	restrictions	to	control	the	spread	of
COVID-	19.	Such	orders	or	restrictions	have	resulted	in	temporary	location	closures,	limitation	of	location	hours,	limitations	on
the	number	of	people	in	locations	or	in	warehouses,	enhanced	requirements	on	sanitation,	social	distancing	practices,	and	travel
restrictions,	among	other	effects.	Historically,	we	were	able	to	continue	to	operate	as	an	essential	business	under	substantially	all
relevant	state	and	local	regulations,	and	if	this	changes	under	future	government	orders	and	restrictions,	it	will	adversely	impact
our	financial	condition	and	operating	results.	The	long-	term	impact	of	the	COVID-	19	pandemic	on	our	financial	condition	or
results	of	operations	remains	uncertain,	in	particular,	due	to	external	factors	related	to	the	pandemic	and	as	COVID-	19	cases
(including	the	spread	of	variants	or	mutant	strains)	continue	to	surge	in	certain	parts	of	the	world.	In	particular,	COVID-	19
could	have	significant	disruption	to	our	supply	chain	for	products	we	sell,	which	could	have	a	material	impact	on	our	sales	and
earnings.	Accordingly,	COVID-	19	may	have	negative	impacts	on	our	business	in	the	future,	and	any	future	adverse	impacts	on
our	business	may	be	worse	than	we	anticipate.	The	ultimate	impact	will	depend	on	the	severity	and	duration	of	the	COVID-	19
pandemic	and	future	resurgences	and	actions	taken	by	governmental	authorities	and	other	third	parties	in	response,	each	of
which	is	uncertain,	rapidly	changing,	and	difficult	to	predict.	Our	growth	rates	during	the	COVID-	19	pandemic	may	not	be
sustainable	and	may	not	be	indicative	of	future	growth.	We	could	be	adversely	affected	if	consumers	lose	confidence	in	the
safety	and	quality	of	our	products.	The	demand	for	the	pool	chemicals	sold	by	us	may	also	be	affected	by	changes	in	consumer
attitudes	toward	pool	chemical	products	for	environmental	or	safety	reasons.	To	the	extent	more	environmentally	friendly
alternative	pool	and	spa	water	treatment	methods	emerge,	we	may	not	be	successful	in	adopting	them	in	a	timely	manner	.	Our
results	of	operations	can	fluctuate	from	quarter	to	quarter	for	many	reasons,	including	seasonality	.	Our	sales	are	highly
seasonal	and	we	experience	fluctuations	in	quarterly	results	as	a	result	of	many	factors,	many	of	which	are	outside	of	our	control
and	/	or	difficult	to	predict.	We	have	historically	generated	a	greater	percentage	of	our	revenues	during	the	warm	weather
months	of	April	through	September.	Timing	of	consumer	purchases	will	vary	each	year	and	sales	can	be	expected	to	shift	from
one	period	to	another.	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.	In	addition,	because	our
revenues	are	concentrated	to	a	limited	number	of	months,	our	business	is	more	susceptible	to	adverse	events	occurring	in	those
months	than	other	businesses	that	have	consistent	levels	of	revenue	throughout	the	year.	Actual	events	involving	reduced	or
limited	liquidity,	defaults,	non-	performance,	or	other	adverse	developments	that	affect	financial	institutions	or	other	companies
in	the	financial	services	industry	or	the	financial	services	industry	generally,	or	concerns	or	rumors	about	any	events	of	these
kinds,	have	in	the	past	and	may	in	the	future	lead	to	market-	wide	liquidity	problems.	For	example,	in	March	2023,	the	Federal
Deposit	Insurance	Corporation	(“	FDIC	”)	took	control	of	Silicon	Valley	Bank	and	Signature	Bank	due	to	liquidity	concerns.
Although	we	did	not	have	any	cash	or	cash	equivalent	balances	on	deposit	with	Silicon	Valley	Bank	or	Signature	Bank,	investor
Investor	concerns	regarding	the	U.	S.	or	international	financial	systems	could	result	in	less	favorable	commercial	financing
terms,	including	higher	interest	rates	or	costs	and	tighter	financial	and	operating	covenants,	or	systemic	limitations	on	access	to
credit	and	liquidity	sources,	thereby	making	it	more	difficult	for	us	to	acquire	financing	on	acceptable	terms	or	at	all.	Any
decline	in	available	funding	or	access	to	our	cash	and	liquidity	resources	could,	among	other	risks,	adversely	impact	our	ability
to	meet	our	operating	expenses,	financial	obligations	or	fulfill	our	other	obligations,	or	result	in	breaches	of	our	financial	and	/	or
contractual	obligations.	Any	of	these	impacts,	or	any	other	impacts	resulting	from	the	factors	described	above	or	other	similar
factors,	could	have	material	adverse	impacts	on	our	liquidity	and	our	current	and	/	or	projected	business	operations	and	financial
condition	and	results	of	operations.	The	majority	of	our	cash	is	held	in	accounts	at	U.	S.	banking	institutions,	and	the	amounts	of
cash	held	in	non-	interest-	bearing	and	interest-	bearing	operating	accounts	may	exceed	the	FDIC	insurance	limits.	If	the	banking
institutions	we	use	were	to	fail,	we	could	lose	all	or	a	portion	of	those	amounts	held	in	excess	of	such	insurance	limitations,	and
our	ability	to	access	such	funds	in	a	timely	manner,	or	at	all,	could	be	limited.	Any	material	loss	or	delayed	receipt	of	cash	that
we	may	experience	in	the	future	could	have	an	adverse	effect	on	our	ability	to	pay	our	operational	expenses	or	make	other
payments	and	may	require	us	to	move	our	accounts	to	other	banks,	which	could	cause	a	temporary	delay	in	making	payments	to
our	suppliers,	vendors,	and	employees,	and	cause	other	operational	challenges.	Given	the	nature	of	our	business,	weather	is	one
of	the	principal	external	factors	affecting	our	business.	Unseasonably	cool	weather	or	significant	amounts	of	rainfall	during	the
peak	sales	season	have	in	the	past	and	can	in	the	future	reduce	chemical	consumption	in	pools	and	spas	and	decrease
consumer	purchases	of	our	products	and	services.	In	addition,	unseasonably	early	or	late	warming	trends	have	in	the	past	and
can	in	the	future	increase	or	decrease	the	length	of	the	pool	season	and	impact	timing	around	pool	openings	and	closings	and,
therefore,	our	total	sales	and	timing	of	our	sales.	While	warmer	weather	conditions	favorably	impact	our	sales,	global	warming
trends	and	other	significant	climate	changes	can	create	more	variability	in	the	short-	term	or	lead	to	other	unfavorable	weather
conditions	that	could	adversely	impact	our	sales	or	operations.	Drought	conditions	or	water	management	initiatives	sometimes
lead	to	municipal	ordinances	related	to	water	use	restrictions.	To	the	extent	such	restrictions	result	in	decreased	pool
installations,	our	sales	could	be	negatively	impacted.	Certain	extreme	weather	events,	such	as	hurricanes	and	tropical	storms,
may	impact	demand	for	our	products	and	services,	our	ability	to	deliver	our	products,	provide	services,	continue	to	keep	our
facilities	open	and	operational,	cause	damage	to	our	facilities,	or	impact	our	business	in	other	ways.	As	a	consequence	of	these
or	other	catastrophic	or	uncharacteristic	events,	we	may	experience	interruption	to	our	operations,	increased	costs	or	loss	of
property,	equipment	or	inventory,	which	would	adversely	affect	our	revenue	and	profitability.	If	the	technology-	based	systems
that	give	our	consumers	the	ability	to	shop	with	us	online	do	not	function	effectively,	our	operating	results,	as	well	as	our	ability
to	grow	our	e-	commerce	business	globally,	could	be	materially	adversely	affected.	Many	of	our	consumers	shop	with	us	through
our	physical	network	and	digital	platform,	which	includes	our	proprietary	mobile	app	and	e-	commerce	websites.	Increasingly,
consumers	are	using	tablets	and	smart	phones	to	shop	online	with	us	and	with	our	competitors	and	to	do	comparison	shopping.
We	are	increasingly	using	social	media	and	our	proprietary	mobile	app	to	interact	with	our	consumers	and	as	a	means	to	enhance
their	shopping	experience.	Any	failure	on	our	part	to	provide	an	attractive,	effective,	reliable,	and	user-	friendly	digital	platform



that	offers	a	wide	assortment	of	merchandise	with	rapid	delivery	options	and	that	meets	the	changing	expectations	of	online
shoppers	could	place	us	at	a	competitive	disadvantage,	result	in	the	loss	of	e-	commerce	and	other	sales,	harm	our	reputation
with	consumers,	have	a	material	adverse	impact	on	the	growth	of	our	e-	commerce	business	globally,	and	could	have	a	material
adverse	impact	on	our	business	and	results	of	operations.	Our	e-	commerce	operation	faces	distinct	risks,	such	as	the	failure	to
make	and	implement	changes	to	our	e-	commerce	websites	and	mobile	app,	the	failure	to	maintain	a	relevant	consumer
experience	in	understanding	and	interacting	with	our	e-	commerce	websites	and	mobile	app,	telecommunications	disruptions,
reliance	on	third-	party	software	technologies,	and	rapid	changes	in	technology,	among	others.	If	not	managed	effectively,	these
risks	could	adversely	impact	our	operating	results.	A	significant	portion	of	our	digital	sales	take	place	through	online
marketplaces	and	online	retailers	and	any	limitation	or	restriction,	temporarily	or	otherwise,	to	sell	on	these	online	platforms
could	harm	our	profitability	and	results	of	operation.	Marketplace	storefronts	complement	our	platform	of	branded	proprietary	e-
commerce	websites.	A	significant	portion	of	our	digital	sales	take	place	through	online	marketplaces	and	online	retailers	and	are
subject	to	their	terms	of	service	and	their	various	other	policies	including	fees	charged	for	transacting	on	the	corresponding
platforms.	While	we	endeavor	to	materially	comply	with	the	terms	of	service	and	other	policies	of	each	online	marketplace	and
online	retailer	through	which	we	sell	our	products,	these	online	marketplaces	or	online	retailers	may	not	have	the	same
determination	with	respect	to	our	compliance.	These	online	marketplaces	and	online	retailers	may,	in	certain	circumstances,
refuse	to	continue	hosting	us	or	selling	our	products	or	temporarily	suspend	or	discontinue	our	access	to	their	online	platform
and	any	limitation	or	restriction	(whether	temporary	or	otherwise)	on	our	ability	to	sell	our	products	or	a	material	change	in
transaction	fees	charged	through	these	online	platforms	could	harm	our	profitability	and	results	of	operations.	We	rely	on
information	technology	systems	to	support	our	business	operations.	A	significant	disturbance	or	breach	of	our	technological
infrastructure	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.	Information	technology	supports
several	aspects	of	our	business,	including,	among	others,	product	sourcing,	pricing,	consumer	service,	transaction	processing,
financial	reporting,	collections,	and	cost	management.	Our	ability	to	operate	effectively	on	a	day-	to-	day	basis	and	accurately
report	our	results	depends	on	robust	technological	infrastructure,	which	may	be	susceptible	to	internal	and	external	threats.	We
are	vulnerable	to	interruption	by	fire,	natural	disaster,	power	loss,	telecommunication	failures,	internet	failures,	security
breaches,	catastrophic	events,	and	other	significant	disruptions.	Exposure	to	various	types	of	cyberattacks	such	as	malware,
computer	viruses,	worms,	social	engineering	attacks,	or	other	malicious	acts,	as	well	as	human	error	and	technological
malfunction,	could	also	potentially	disrupt	our	operations	or	result	in	a	significant	interruption	in	the	delivery	of	our	goods	and
services.	We	also	may	experience	occasional	system	interruptions	and	delays,	as	a	result	of	routine	maintenance,	periodic
updates,	or	other	factors,	that	make	our	information	systems	unavailable	or	slow	to	respond,	including	the	interaction	of	our
information	systems	with	those	of	third	parties.	A	lack	of	sophistication	or	reliability	of	our	information	systems	could
adversely	impact	our	operations	and	consumer	service	and	could	require	major	repairs	or	replacements,	resulting	in	significant
costs	and	foregone	revenue.	Our	numerous	procedures	and	protocols	designed	to	mitigate	cybersecurity	risks	(including
processes	for	timely	notification	of	appropriate	personnel,	for	assessment	and	resolution	of	cybersecurity	incidents,	and	for
company-	wide	training	programs,	our	investments	in	information	technology	security	and	our	updates	to	our	business
continuity	plan)	may	not	prevent	or	effectively	mitigate	adverse	consequences	from	cybersecurity	risks.	Any	failure	by	us	to
maintain	or	protect	our	information	technology	systems	and	data	integrity,	including	from	cyberattacks,	intrusions,	or	other
breaches,	could	result	in	the	unauthorized	access	to	consumer	data,	credit	card	information,	and	personally	identifiable
information,	theft	of	intellectual	property	or	other	misappropriation	of	assets,	or	otherwise	compromise	our	confidential	or
proprietary	information	and	disrupt	our	operations,	putting	us	at	a	competitive	disadvantage.	Such	a	breach	could	result	in
damage	to	our	reputation	and	subject	us	to	potential	litigation,	liability,	fines,	and	penalties,	resulting	in	a	possible	material
adverse	impact	on	our	financial	condition	and	results	of	operations.	Improper	activities	by	third	parties,	exploitation	of
encryption	technology,	new	data-	hacking	tools	and	discoveries,	and	other	events	or	developments	may	result	in	future
intrusions	into	or	compromise	of	our	networks,	payment	card	terminals,	or	other	payment	systems.	We	may	not	be	able	to
anticipate	the	frequently	changing	techniques	used	to	obtain	unauthorized	access	to	sensitive	data	or	implement	adequate
preventive	measures	for	all	of	them.	Any	unauthorized	access	into	our	consumers’	sensitive	information,	or	data	belonging	to	us
or	our	suppliers,	even	if	we	are	compliant	with	industry	security	standards,	could	put	us	at	a	competitive	disadvantage,	result	in
deterioration	of	our	consumers’	confidence	in	us,	and	subject	us	to	potential	litigation,	liability,	fines,	penalties,	and	consent
decrees,	resulting	in	a	possible	material	adverse	impact	on	our	financial	condition	and	results	of	operations.	As	a	merchant	that
accepts	debit	and	credit	cards	for	payment,	we	are	subject	to	the	Payment	Card	Industry	Data	Security	Standard	(“	PCI	DSS	”)
issued	by	the	Payment	Card	Industry	Council	and	to	the	American	National	Standards	Institute	(“	ANSI	”)	data	encryption
standards	and	payment	network	security	operating	guidelines,	as	well	as	the	Fair	and	Accurate	Credit	Transactions	Act	(“
FACTA	”).	Failure	to	comply	with	these	guidelines	or	standards	may	result	in	the	imposition	of	financial	penalties	or	the
allocation	by	debit	and	credit	card	companies	of	the	costs	of	fraudulent	charges	to	us.	Despite	our	efforts	to	comply	with	these	or
other	payment	card	standards	and	other	information	security	measures,	we	cannot	be	certain	that	all	of	our	IT	systems	will	be
able	to	prevent,	contain,	or	detect	all	cyberattacks	or	intrusions	from	known	malware	or	malware	that	may	be	developed	in	the
future.	To	the	extent	that	any	disruption	results	in	the	loss,	damage,	or	misappropriation	of	information,	we	may	be	adversely
affected	by	claims	from	consumers,	financial	institutions,	regulatory	authorities,	payment	card	associations,	and	others.	In
addition,	privacy	and	information	security	laws	and	standards	continue	to	evolve	and	could	expose	us	to	further	regulatory
burdens.	The	cost	of	our	continued	compliance	with	stricter	laws	and	standards,	including,	among	other	regulations,	PCI	DSS,
ANSI,	and	FACTA	data	encryption	standards	and	the	California	Consumer	Privacy	Act,	which	took	effect	in	January	2020,	and
the	California	Privacy	Rights	Act,	which	took	effect	on	January	1,	2023,	and	the	cost	of	complying	with	other	state	data	privacy
regulations	that	we	may	be	subject	to	in	the	future,	could	be	significant.	We	may	acquire	other	companies	or	technologies,



which	could	fail	to	result	in	a	commercial	product	or	sales,	divert	our	management’	s	attention,	result	in	additional	dilution	to
our	stockholders,	and	otherwise	disrupt	our	business.	We	may	in	the	future	seek	to	acquire	or	invest	in	businesses	or
technologies	that	we	believe	could	complement	or	expand	our	portfolio,	enhance	our	technical	capabilities,	or	otherwise	offer
growth	opportunities.	We	may	not	be	able	to	successfully	complete	any	acquisition	we	choose	to	pursue	and	we	may	not	be	able
to	successfully	integrate	any	acquired	business,	product	or	technology	in	a	cost-	effective	and	non-	disruptive	manner.	The
pursuit	of	potential	acquisitions	may	divert	the	attention	of	management	and	cause	us	to	incur	various	costs	and	expenses	in
identifying,	investigating,	and	pursuing	suitable	acquisitions,	whether	or	not	they	are	consummated.	We	may	not	be	able	to
identify	desirable	acquisition	targets	or	be	successful	in	entering	into	an	agreement	with	any	particular	target	or	obtain	the
expected	benefits	of	any	acquisition	or	investment.	Similarly,	we	may	not	be	able	to	successfully	identify	and	acquire	new
technologies	in	a	timely	manner	or	at	all.	Acquisitions	could	also	result	in	dilutive	issuances	of	equity	securities,	the	use	of	our
available	cash,	or	the	incurrence	of	debt,	which	could	harm	our	operating	results.	In	addition,	if	an	acquired	business	fails	to
meet	our	expectations,	our	business,	financial	condition,	and	results	of	operations	may	be	negatively	affected.	We	experienced
a	decline	in	sales,	and	thus	may	not	be	able	to	manage	our	growth	or	future	growth	efficiently	or	profitably	profitability	,
between	the	Fiscal	Year	ending	September	23,	2023,	and	the	Fiscal	Year	ending	September	28,	2024	.	Our	The	current
declines	in	our	revenue	and	operating	margins	,	means	or	our	revenue	and	margin	growth	,	may	be	less	than	expected.	If	we
are	unable	to	scale	our	operations	efficiently	or	maintain	pricing	power	without	significant	discounting	,	we	may	fail	to	achieve
expected	operating	margins,	which	would	have	a	material	and	adverse	effect	on	our	operating	results.	Diminished	Growth
growth	may	also	stress	our	ability	to	adequately	manage	our	operations,	quality	of	products,	safety,	and	regulatory	compliance.
If	growth	significantly	decreases,	it	will	could	negatively	impact	our	cash	reserves,	and	it	may	be	necessary	to	obtain	additional
financing,	which	will	could	increase	indebtedness	or	result	in	dilution	to	shareholders.	Further,	we	may	not	be	able	to	obtain
additional	financing	on	acceptable	terms,	if	at	all	.	Our	aspirations	and	disclosures	related	to	ESG	matters	expose	us	to	risks	that
could	adversely	affect	our	reputation	and	performance	.	We	have	established	and	publicly	announced	ESG	goals,	including	our
commitments	to	diversity	and	inclusion.	These	statements	reflect	our	current	plans	and	aspirations	and	are	not	guarantees	that
we	will	be	able	to	achieve	them.	Our	failure	to	accomplish	or	accurately	track	and	report	on	these	goals	on	a	timely	basis,	or	at
all,	could	adversely	affect	our	reputation,	financial	performance,	and	growth,	and	expose	us	to	increased	scrutiny	from	the
investment	community	as	well	as	enforcement	authorities.	Our	ability	to	achieve	any	ESG	objective	is	subject	to	numerous	risks,
many	of	which	are	outside	of	our	control.	Additionally,	standards	for	tracking	and	reporting	ESG	matters	continue	to	evolve.
Our	selection	of	voluntary	disclosure	frameworks	and	standards,	and	the	interpretation	or	application	of	those	frameworks	and
standards,	may	change	from	time-	to-	time	or	differ	from	those	of	others.	This	may	result	in	a	lack	of	consistent	or	meaningful
comparative	data	from	period	to	period	or	between	us	and	other	companies	in	the	same	industry.	In	addition,	our	processes	and
controls	may	not	comply	with	evolving	standards	for	identifying,	measuring,	and	reporting	ESG	metrics,	including	ESG-	related
disclosures	that	may	be	required	of	public	companies	by	the	SEC	or	state	governments,	and	such	standards	may	change	over
time,	which	could	result	in	significant	revisions	to	our	current	goals,	reported	progress	in	achieving	such	goals,	or	ability	to
achieve	such	goals	in	the	future.	If	our	ESG	practices	do	not	meet	evolving	investor	or	other	stakeholder	expectations	and
standards,	then	our	reputation,	our	ability	to	attract	or	retain	employees,	and	our	attractiveness	as	an	investment	or	partner	could
be	negatively	impacted.	Further,	our	failure	or	perceived	failure	to	pursue	or	fulfill	our	goals	and	objectives	or	to	satisfy	various
reporting	standards	on	a	timely	basis,	or	at	all,	could	have	similar	negative	impacts	or	expose	us	to	government	enforcement
actions	and	private	litigation.	Our	business	includes	the	packaging	and	storage	of	chemicals	and	an	accident	related	to	these
chemicals	could	subject	us	to	liability	and	increased	costs.	We	operate	chemical	repackaging	facilities	and	we	store	chemicals	in
our	locations	and	in	our	distribution	facilities.	Because	some	of	the	chemicals	we	repackage	and	store	are	hazardous	materials,
we	must	comply	with	various	fire	and	safety	ordinances.	However,	a	release	at	a	location	or	a	fire	at	one	of	our	facilities	could
give	rise	to	liability	claims	against	us	and	potential	environmental	liability.	In	addition,	if	an	incident	involves	a	repackaging	or
distribution	facility,	we	might	be	required	temporarily	to	use	alternate	sources	of	supply	that	could	increase	our	cost	of	sales.	We
cannot	guarantee	that	our	insurance	coverage	will	be	adequate	to	cover	future	claims	that	may	arise	or	that	we	will	be	able	to
maintain	adequate	insurance	in	the	future	at	rates	we	consider	reasonable.	Successful	claims	for	which	we	are	not	fully	insured
may	adversely	affect	our	working	capital	and	profitability.	In	addition,	changes	in	the	insurance	industry	have	generally	led	to
higher	insurance	costs	and	decreased	availability	of	coverage.	Notwithstanding	our	internal	training	curriculum	and	compliance
programs,	we	cannot	guarantee	that	our	employees	will	follow	the	applicable	operating	procedures	and	regulations,	or	that	no
accidents	or	incidents	will	arise	that	could	expose	us	to	liability	and	have	a	negative	impact	on	our	operations	and	results.	We
rely	on	various	suppliers	and	vendors	to	provide	and	deliver	product	inventory	on	a	continuous	basis,	some	of	which	are	located
outside	of	the	United	States.	These	suppliers	(and	those	they	depend	upon	for	materials	and	services)	are	subject	to	risks,
including	from	natural	or	man-	made	disasters	or	extreme	weather	(including	as	a	result	of	climate	change),	public	health	and
safety	issues,	geopolitical	events	and	conflicts	(including	terrorist	attacks	and	armed	hostilities),	power	outages,	labor	or	trade
disputes,	union	organizing	activities,	disruption	to	transportation	routes,	changes	in	tariffs	or	duties	imposed	on	imported
products	or	raw	materials,	financial	liquidity	problems,	and	similar	events,	as	well	as	supply	constraints	and	general
economic,	social,	and	political	conditions	that	can	limit	their	ability	to	provide	us	(or	our	suppliers)	with	quality	products	and
services	in	a	timely	manner.	The	occurrence	of	these	or	other	unexpected	events	can	cause	us	to	suffer	significant	product
inventory	losses	and	significant	lost	revenue	.	For	example,	due	to	the	COVID-	19	pandemic	and	the	resulting	disruption	of
workplaces	and	the	economy,	the	ability	of	certain	vendors	to	supply	required	products	was	impaired	as	a	result	of	labor
shortages,	government	mandated	shutdown	orders,	impaired	financial	conditions,	or	for	other	reasons.	The	supply	of	these
products	may	not	return	to	pre-	COVID-	19	levels,	or	products	may	return	to	pre-	COVID	levels	at	different	times,	and	our
efforts	to	ensure	in-	stock	positions	for	all	of	the	products	that	our	consumers	require	may	not	be	successful	.	Our	principal
chemical	raw	materials	are	granular	chlorine	compounds,	which	are	commodity	materials.	The	prices	of	granular	chlorine



compounds	are	a	function	of,	among	other	things,	manufacturing	capacity	and	demand.	We	have	generally	passed	through
chlorine	price	increases	to	our	consumers.	The	price	of	granular	chlorine	compounds	may	increase	in	the	future	and	we	may	not
be	able	to	pass	on	any	such	increase	to	our	consumers.	We	purchase	granular	chlorine	compounds	primarily	from	the	nation’	s
largest	suppliers.	The	alternate	sources	of	supply	we	currently	view	as	reliable	may	ultimately	be	unable	to	supply	us	with	all	of
our	raw	materials	and	finished	goods,	including	chlorine	products.	Additionally,	significant	price	fluctuations	or	shortages	in	raw
materials	needed	for	our	products	have	increased	our	cost	of	goods	sold	for	certain	products	and	may	cause	our	results	of
operations	and	financial	condition	to	suffer.	For	example,	during	times	of	highly	unstable	supply	of	granular	chlorine
compounds	we	believe	some	customers	stockpile	chemicals,	resulting	in	unexpected	changes	in	demand.	As	a	result	of	such
behavior,	our	revenue	is	higher	than	normal	during	periods	of	stockpiling	and	lower	than	normal	during	the	period	after
stockpiling	has	occurred.	We	believe	that	consumer	stockpiling	of	chemicals	may	have	negatively	impacted	our	results	of
operations	in	fiscal	2023	and	may	impact	us	in	future	periods.	Even	if	we	are	able	to	attain	significant	market	acceptance	of	our
planned	or	future	products	or	services,	the	commercial	success	of	our	planned	or	future	products	is	not	guaranteed.	Our	future
financial	success	will	depend	substantially	on	our	ability	to	effectively	and	profitably	market	and	sell	our	planned	and	future
products	and	services	on	a	sustained	basis,	which	ability	is	dependent	on	a	number	of	additional	and	/	or	unpredictable	factors.
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	our	ability	to	forecast	demand.	Our	ability	to	satisfy	product
demand	driven	by	our	sales	and	marketing	efforts	will	be	largely	dependent	on	the	ability	to	maintain	a	commercially	viable
manufacturing	process	that	is	compliant	with	regulatory	standards.	If	we	fail	to	market	and	sell	our	planned	or	future	products	or
services	successfully,	we	will	not	be	able	to	achieve	profitability,	which	could	have	a	material	adverse	effect	on	our	business,
financial	condition,	and	results	of	operations.	The	manufacturing,	packaging,	marketing,	and	processing	of	our	products	involves
an	inherent	risk	that	our	processes	do	not	meet	applicable	quality	standards	and	requirements.	In	that	event,	we	may	voluntarily
implement	a	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	we	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.	At	times,	we	We	have	in	the	past	and	may
in	the	future	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.
We	may	not	be	able	to	keep	inventory	costs	within	our	target	levels.	Failure	to	do	so	can	harm	our	profitability	and	long-	term
growth	prospects.	Any	significant	interruption	to	the	operations	of	our	distribution	centers	could	affect	our	ability	to	distribute
our	products	in	a	timely	manner,	which	could	adversely	impact	our	business	and	financial	condition.	We	utilize	a	national
network	of	company-	operated	distribution	centers	as	well	as	third-	party	operated	distribution	centers	to	manage	the	receipt,
storage,	sorting,	packing	and	distribution	of	our	merchandise	to	appropriate	stores	or	to	customers	directly.	We	depend	in	large
part	on	the	orderly	operation	of	our	receiving	and	distribution	process,	which	depends,	in	turn,	on	adherence	to	shipping
schedules,	proper	functioning	of	our	information	technology	and	inventory	control	systems	and,	the	overall	effective
management	of	such	distribution	centers.	Work	stoppages,	labor	shortages,	operations	below	historical	efficiency	levels,	supply
chain	disruptions,	inclement	weather,	or	other	unforeseen	events	in	the	areas	or	regions	in	which	these	distribution	centers
operate	could	impair	our	ability	to	adequately	stock	our	stores,	ship	products	to	our	e-	commerce	customers,	process	returns	of
products,	and	may	adversely	affect	our	sales	and	profitability.	Most	raw	materials	and	those	products	not	repackaged	by	us	are
purchased	directly	from	manufacturers.	It	is	common	in	the	swimming	pool	supply	industry	for	certain	manufacturers	to	offer
extended	payment	terms	on	certain	products	to	quantity	purchasers	such	as	us.	These	payment	terms	typically	include	favorable
pricing	and	are	available	to	us	for	pre-	season	or	early	season	purchases.	If	we	do	not	continue	to	maintain	such	favorable
purchase	terms	with	manufacturers,	it	could	adversely	affect	our	operating	results.	We	depend	on	a	network	of	suppliers	to
source	our	products,	including	our	own	branded	products.	Product	quality,	warranty	claims,	or	safety	concerns	could	negatively
impact	our	sales	and	expose	us	to	litigation.	We	rely	on	manufacturers	and	other	suppliers	to	provide	us	with	the	products	we
sell.	As	we	increase	the	number	of	branded	products	we	sell,	our	exposure	to	potential	liability	claims	may	increase.	Product
and	service	quality	issues	could	negatively	impact	consumer	confidence	in	our	brands	and	our	business.	If	our	product	and
service	offerings	do	not	meet	applicable	safety	standards	or	our	consumers’	expectations	regarding	safety	or	quality,	we	could
experience	lost	sales	and	increased	costs	and	be	exposed	to	legal,	financial,	and	reputational	risks,	as	well	as	governmental
enforcement	actions.	Actual,	potential,	or	perceived	product	safety	concerns,	including	health-	related	concerns,	could	expose	us
to	litigation,	as	well	as	government	enforcement	actions,	and	result	in	costly	product	recalls	and	other	liabilities.	In	addition,	if
our	products	are	defectively	designed,	manufactured,	or	labeled,	contain	defective	components	or	are	misused,	we	may	become
subject	to	costly	litigation	initiated	by	consumers.	Product	liability	claims	could	harm	our	reputation,	divert	management’	s
attention	from	our	core	business,	be	expensive	to	defend,	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.	We	may
not	be	able	to	obtain	insurance	in	amounts	or	scope	sufficient	to	provide	us	with	adequate	coverage	against	all	potential
liabilities.	Any	product	liability	claims	brought	against	us,	with	or	without	merit,	could	increase	our	product	liability	insurance
rates	or	prevent	us	from	securing	continuing	coverage,	harm	our	reputation,	significantly	increase	our	expenses,	and	reduce
product	sales.	Product	liability	claims	could	cause	us	to	incur	significant	legal	fees	and	deductibles	and	claims	in	excess	of	our
insurance	coverage	would	be	paid	out	of	cash	reserves,	harming	our	financial	condition	and	operating	results.	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.	Claims	against	us,	regardless	of	their	merit	or	potential	outcome,	may	also
hurt	our	ability	to	obtain	acceptance	of	our	products	or	to	expand	our	business.	We	are	subject	to	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	workplace	safety,	including	regulation	by	the	Environmental	Protection	Agency,	the	Consumer	Product
Safety	Commission,	the	Department	of	Transportation,	the	Occupational	Safety	and	Health	Administration,	and	the	National
Fire	Protection	Agency	and	corresponding	state	and	local	authorities.	Most	of	these	requirements	govern	the	packaging,
labeling,	handling,	transportation,	storage,	disposal,	and	sale	of	chemicals.	We	store	certain	types	of	chemicals	at	each	of	our
locations	and	the	storage	of	these	items	is	strictly	regulated	by	local	fire	codes.	In	addition,	we	sell	algaecides	and	related
products	that	are	regulated	under	the	Federal	Insecticide,	Fungicide	and	Rodenticide	Act,	and	various	state	pesticide	laws.	These
laws	primarily	relate	to	labeling,	annual	registration,	and	licensing.	Compliance	with	new	and	proposed	ESG	disclosure
requirements,	including	the	climate	change	disclosure	requirements	of	the	SEC	and	the	State	of	California,	could	require
significant	effort	and	divert	management’	s	attention	and	resources,	which	could	adversely	affect	our	operating	results.	We	are
also	subject	to	evolving	data	privacy	and	cybersecurity	laws	and	regulations	(including	applicable	standards),	compliance	with
which	may	also	increase	our	costs	of	doing	business.	Management	has	processes	in	place	to	facilitate	and	support	our
compliance	with	these	requirements.	However,	failure	to	comply	with	these	laws	and	regulations	may	result	in	investigations,
the	assessment	of	administrative,	civil	and	criminal	fines,	damages,	seizures,	disgorgements,	penalties,	or	the	imposition	of
injunctive	relief.	Moreover,	compliance	with	such	laws	and	regulations	in	the	future	could	prove	to	be	costly.	Although	we
presently	do	not	expect	to	incur	any	capital	or	other	expenditures	relating	to	regulatory	matters	in	amounts	that	may	be	material
to	us,	we	may	be	required	to	make	such	expenditures	in	the	future.	These	laws	and	regulations	have	changed	substantially	and
rapidly	in	recent	years,	and	we	anticipate	that	there	will	be	continuing	changes.	The	clear	current	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	chemicals.	Increasingly,	strict	restrictions	and	limitations	have	resulted	in	higher
operating	costs	for	us	and	it	is	possible	that	the	costs	of	compliance	with	such	laws	and	regulations	will	continue	to	increase.	Our
attempts	to	anticipate	future	regulatory	requirements	that	might	be	imposed	and	our	plans	to	remain	in	compliance	with	changing
regulations	and	to	minimize	the	costs	of	such	compliance	may	not	be	as	effective	as	we	anticipate.	If	we	are	unable	to
adequately	protect	our	intellectual	property	rights,	our	competitive	position	could	be	harmed,	we	may	not	be	able	to	build	name
recognition	in	our	markets	of	interest,	or	we	could	be	required	to	incur	significant	expenses	to	enforce	or	defend	our	rights.	In
the	course	of	our	business,	we	employ	various	trademarks,	trade	names,	and	service	marks	as	well	as	our	logo	in	packaging	and
advertising	of	our	products.	Our	commercial	success	depends	in	part	on	our	success	in	obtaining	and	maintaining	issued
trademarks,	trade	names,	and	service	marks	in	the	United	States	and	protecting	our	proprietary	technology.	If	we	do	not
adequately	protect	our	intellectual	property	and	proprietary	technology,	competitors	may	be	able	to	use	our	technologies	or	the
goodwill	we	have	acquired	in	the	marketplace	and	erode	or	negate	any	competitive	advantage	we	may	have,	which	could	harm
our	business	and	ability	to	achieve	profitability.	Our	ability	to	enforce	our	intellectual	property	rights	depends	on	our	ability	to
detect	infringement.	It	may	be	difficult	to	detect	infringers	who	do	not	advertise	the	components	that	are	used	in	their	products.
Moreover,	it	may	be	difficult	or	impossible	to	obtain	evidence	of	infringement	in	a	competitor’	s	or	potential	competitor’	s
product.	We	may	not	prevail	in	any	lawsuits	that	we	initiate	and	the	damages	or	other	remedies	awarded	if	we	were	to	prevail
may	not	be	commercially	meaningful.	If	our	trademarks	and	trade	names	are	not	adequately	protected,	we	may	not	be	able	to
build	name	recognition	in	our	target	markets	and	our	business	may	be	adversely	affected.	At	times,	competitors	may	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.	If	we	are	unable	to	successfully	register	our	trademarks	and	trade	names	and	establish	name
recognition	based	on	our	trademarks	and	trade	names,	then	we	may	not	be	able	to	compete	effectively	and	our	business	may	be
adversely	affected.	Our	efforts	to	enforce	or	protect	our	proprietary	rights	related	to	trademarks,	domain	names,	copyrights,	or
other	intellectual	property	may	be	ineffective	and	could	result	in	substantial	costs	and	diversion	of	resources	and	could	adversely
impact	our	financial	condition	or	results	of	operations.	Our	success	depends	in	part	on	our	ability	to	operate	without	infringing
on	or	misappropriating	the	proprietary	rights	of	others,	and	if	we	are	unable	to	do	so	we	may	be	liable	for	damages.	We	cannot
be	certain	that	United	States	or	foreign	patents	or	patent	applications	of	other	companies	do	not	exist	or	will	not	be	issued	that
would	prevent	us	from	commercializing	our	products.	Third	parties	may	sue	us	for	infringing	or	misappropriating	their	patent	or
other	intellectual	property	rights.	Intellectual	property	litigation	is	costly.	If	we	do	not	prevail	in	litigation,	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	commercially	acceptable	terms,	if	at	all.	In
addition,	a	required	license	may	be	non-	exclusive,	and	therefore	our	competitors	may	have	access	to	the	same	technology
licensed	to	us.	If	we	fail	to	obtain	a	required	license	or	are	unable	to	design	around	another	company’	s	patent,	we	may	be
unable	to	make	use	of	some	of	the	affected	products,	which	would	reduce	our	revenues.	The	defense	costs	and	settlements	for
patent	infringement	lawsuits	are	not	covered	by	insurance.	Patent	infringement	lawsuits	can	take	years	to	settle.	If	we	are	not
successful	in	our	defense	of	or	are	not	successful	in	obtaining	dismissals	of	any	such	lawsuit,	legal	fees	or	settlement	costs	could
have	a	material	adverse	effect	on	our	results	of	operations	and	financial	position.	Our	substantial	indebtedness	could	materially
adversely	affect	our	financial	condition	and	our	ability	to	operate	our	business,	react	to	changes	in	the	economy	or	industry	or
pay	our	debts	and	meet	our	obligations	under	our	debt	agreements,	and	could	divert	our	cash	flow	from	operations	to	debt
payments.	We	have	a	substantial	amount	of	indebtedness.	As	of	November	20	26	,	2023	2024	,	our	total	borrowings	under	our
Amended	and	Restated	Term	Loan	Credit	Agreement	(the	“	Term	Loan	”)	and	our	credit	facility,	as	amended	from	time-	to-
time,	among	Leslie’	s	Poolmart,	Inc.,	the	subsidiary	borrowers,	Leslie’	s,	Inc.,	each	lender	party	thereto,	Bank	of	America,	N.



A.,	as	Administrative	Agent,	and	U.	S.	Bank	National	Association,	as	Co-	Collateral	Agent	(the	“	Revolving	Credit	Facility,	”
together,	the	“	Credit	Facilities	”)	was	$	789	781	.	8	7	million.	Subject	to	restrictions	in	the	agreements	governing	our	debt,	we
may	incur	additional	debt.	Our	substantial	debt	could	have	important	consequences	to	our	stockholders,	including	the	following:
•	it	may	be	difficult	for	us	to	satisfy	our	obligations,	including	debt	service	requirements	under	our	existing	or	future	debt
agreements,	resulting	in	possible	defaults	on	and	acceleration	of	such	debt;	•	our	ability	to	obtain	additional	financing	for
working	capital,	capital	expenditures,	debt	service	requirements,	or	other	general	corporate	purposes	may	be	impaired;	•	a
substantial	portion	of	cash	flow	from	operations	may	be	dedicated	to	the	payment	of	principal	and	interest	on	our	debt,	therefore
reducing	our	ability	to	use	our	cash	flow	to	fund	our	operations,	capital	expenditures,	future	business	opportunities,	and
acquisitions	or	for	other	purposes;	•	we	are	more	vulnerable	to	economic	downturns	and	adverse	industry	conditions	and	our
flexibility	to	plan	for,	or	react	to,	changes	in	our	business	or	industry	is	more	limited;	•	our	ability	to	capitalize	on	business
opportunities	and	to	react	to	competitive	pressures,	as	compared	to	our	competitors,	may	be	compromised	due	to	our	high	level
of	debt	and	restrictive	covenants	contained	in	the	agreements	governing	our	existing	and	any	future	debt;	and	•	our	ability	to
borrow	additional	funds	or	to	refinance	debt	may	be	limited.	Furthermore,	all	of	our	debt	under	our	Credit	Facilities	bears
interest	at	variable	rates.	If	these	rates	were	to	increase	significantly,	our	ability	to	borrow	additional	funds	may	be	reduced	and
the	risks	related	to	our	substantial	debt	would	intensify.	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.	Restrictive	covenants	in	the	agreements	governing	our	Credit	Facilities	may	restrict	our	ability	to	pursue	our
business	strategies,	and	failure	to	comply	with	any	of	these	restrictions	could	result	in	acceleration	of	our	debt.	The	operating
and	financial	restrictions	and	covenants	in	the	agreements	governing	our	Credit	Facilities	may	materially	adversely	affect	our
ability	to	finance	future	operations	or	capital	needs	or	to	engage	in	other	business	activities.	Such	agreements	limit	our	ability,
among	other	things,	to:	•	incur	additional	debt	or	issue	certain	preferred	shares;	•	pay	dividends	on	or	make	distributions	in
respect	of	our	common	stock	or	make	other	restricted	payments;	•	make	certain	investments;	•	sell	certain	assets;	•	create	liens;	•
consolidate,	merge,	sell,	or	otherwise	dispose	of	our	assets;	•	make	certain	payments	in	respect	of	certain	debt	obligations;	•
enter	into	certain	transactions	with	our	affiliates;	and	•	designate	our	subsidiaries	as	unrestricted	subsidiaries.	A	breach	of	any	of
these	covenants	could	result	in	an	event	of	default	under	our	Credit	Facilities.	Upon	the	occurrence	of	an	event	of	default	under
any	of	our	Credit	Facilities,	the	lenders	could	elect	to	declare	all	amounts	outstanding	under	our	Credit	Facilities	to	be
immediately	due	and	payable	and	terminate	all	commitments	to	extend	further	credit.	If	we	were	unable	to	repay	those	amounts,
the	lenders	under	our	Credit	Facilities	could	proceed	against	the	collateral	granted	to	them	to	secure	the	debt	under	the	Credit
Facilities.	We	have	pledged	substantially	all	of	our	assets	as	collateral	to	secure	our	Credit	Facilities.	Our	future	operating	results
may	not	be	sufficient	to	enable	compliance	with	our	Credit	Facilities,	and	we	may	not	have	sufficient	assets	to	repay	amounts
outstanding	under	our	Credit	Facilities.	In	addition,	in	the	event	of	an	acceleration	of	our	debt	upon	an	event	of	default,	we	may
not	have	or	be	able	to	obtain	sufficient	funds	to	make	any	accelerated	payments.	Furthermore,	the	terms	of	any	future	debt	we
may	incur	could	have	further	additional	restrictive	covenants.	We	may	not	be	able	to	maintain	compliance	with	these	covenants
in	the	future,	and	in	the	event	that	we	are	not	able	to	maintain	compliance,	we	cannot	assure	you	that	we	will	be	able	to	obtain
waivers	from	the	lenders	or	amend	the	covenants.	Despite	current	debt	levels,	we	and	our	subsidiaries	may	still	be	able	to	incur
substantially	more	debt.	This	could	further	exacerbate	the	risks	associated	with	our	substantial	leverage.	We	and	our	subsidiaries
may	be	able	to	incur	substantial	additional	debt	in	the	future.	Although	the	agreements	governing	our	Credit	Facilities	contain
restrictions	on	the	incurrence	of	additional	debt,	these	restrictions	are	subject	to	a	number	of	qualifications	and	exceptions,	and
the	debt	incurred	in	compliance	with	these	restrictions	could	be	substantial.	Additionally,	we	may	successfully	obtain	waivers	of
these	restrictions.	If	we	incur	additional	debt	above	the	levels	currently	in	effect,	the	risks	associated	with	our	leverage,
including	those	described	above,	would	increase.	Our	stock	price	may	be	volatile	or	may	decline	regardless	of	our	operating
performance,	resulting	in	substantial	losses	for	investors.	The	market	price	of	our	common	stock	may	fluctuate	significantly	in
response	to	numerous	factors,	many	of	which	are	beyond	our	control,	including:	•	actual	or	anticipated	fluctuations	in	our	results
of	operations;	•	the	financial	projections	we	may	provide	to	the	public,	any	changes	in	these	projections,	or	our	failure	to	meet
these	projections;	•	failure	of	securities	analysts	to	initiate	or	maintain	coverage	of	us,	changes	in	financial	estimates	or	ratings	or
negative	reports	by	any	securities	analysts	who	follow	us	or	our	failure	to	meet	these	estimates	or	the	expectations	of	investors;	•
announcements	by	us	or	our	competitors	of	significant	technical	innovations,	acquisitions,	strategic	partnerships,	joint	ventures,
results	of	operations,	or	capital	commitments;	•	changes	in	operating	performance	and	stock	market	valuations	of	other	retail
companies	generally,	or	those	in	our	industry	in	particular;	•	price	and	volume	fluctuations	in	the	overall	stock	market,	including
as	a	result	of	trends	in	the	economy	as	a	whole;	•	changes	in	our	board	of	directors	or	management;	•	sales	of	large	blocks	of	our
common	stock,	including	sales	by	our	executive	officers	or	directors;	•	lawsuits	threatened	or	filed	against	us;	•	changes	in	laws
or	regulations	applicable	to	our	business;	•	changes	in	our	capital	structure,	such	as	future	issuances	of	debt	or	equity	securities;
•	short	sales,	hedging,	and	other	derivative	transactions	involving	our	capital	stock;	•	the	inability	to	execute	on	our	share
repurchase	program	as	planned,	including	failure	to	meet	internal	or	external	expectations	around	the	timing	or	price	of	share
repurchases,	and	any	reductions	or	discontinuances	of	repurchases	thereunder;	•	our	performance	with	respect	to	ESG	and	other



issues	impacting	our	reputation;	•	general	economic	conditions	in	the	United	States,	including	rising	high	interest	rates,
inflationary	pressures,	and	recession	fears	(including	as	a	result	of	recent	liquidity	and	financial	stability	concerns	with	respect
to	banks	and	financial	institutions);	•	other	events	or	factors,	including	those	resulting	from	war,	incidents	of	terrorism,
pandemics,	or	other	public	health	emergencies	or	responses	to	these	events;	and	•	other	factors	described	in	this	section	and	“
Cautionary	Note	Regarding	Forward-	Looking	Statements.	”	Although	our	common	stock	is	traded	on	the	Nasdaq	under	the
symbol	“	LESL	”,	there	is	a	limited	trading	history	on	an	active	trading	market	for	our	common	stock,	which	may	not	be
sustained.	Accordingly,	no	assurance	can	be	given	as	to	the	following:	•	the	likelihood	that	an	active	trading	market	for	our
common	stock	will	be	sustained;	•	the	liquidity	of	any	such	market;	•	the	ability	of	our	stockholders	to	sell	their	shares	of
common	stock;	or	•	the	price	of	our	stockholders	may	obtain	for	their	common	stock.	If	an	active	market	for	our	common	stock
with	meaningful	trading	volume	is	not	maintained,	the	market	price	of	our	common	stock	may	decline	materially.	Consequently,
you	may	not	be	able	to	sell	our	common	stock	at	prices	equal	to	or	greater	than	the	price	you	paid.	If	our	existing	stockholders
sell,	or	indicate	an	intention	to	sell,	substantial	amounts	of	our	common	stock	in	the	public	market	the	trading	price	of	our
common	stock	could	be	adversely	impacted.	As	of	November	20	26	,	2023	2024	,	we	had	184,	333	969	,	670	296	shares	of
common	stock	outstanding.	All	such	shares	are	eligible	for	resale	in	the	public	market,	subject	to	applicable	securities	laws,
including	the	Securities	Exchange	Act	of	1934,	as	amended	(the	“	Exchange	Act	”).	The	trading	price	of	our	common	stock
could	be	adversely	impacted	if	any	of	these	certain	significant	stockholders	sell,	or	indicate	an	intention	to	sell,	substantial
amounts	of	our	common	stock	in	the	public	market.	Transactions	engaged	in	by	our	principal	stockholders,	our	officers,	or
directors	involving	our	common	stock	may	have	an	adverse	effect	on	the	price	of	our	stock.	Sales	of	our	shares	by	our	officers,
directors,	and	principal	stockholders	could	have	the	effect	of	lowering	our	stock	price.	The	perceived	risk	associated	with	the
possible	sale	of	a	large	number	of	shares	by	these	stockholders,	or	the	adoption	of	significant	short	positions	by	hedge	funds	or
other	significant	investors,	could	cause	some	of	our	stockholders	to	sell	their	stock,	thus	causing	the	price	of	our	stock	to
decline.	In	addition,	actual	or	anticipated	downward	pressure	on	our	stock	price	due	to	actual	or	anticipated	sales	of	stock	by	our
directors	or	officers	could	cause	other	institutions	or	individuals	to	engage	in	short	sales	of	our	common	stock,	which	may
further	cause	the	price	of	our	stock	to	decline.	From	time-	to-	time,	our	directors	and	executive	officers	may	sell	shares	of	our
common	stock	on	the	open	market.	These	sales	will	be	publicly	disclosed	in	filings	made	with	the	SEC.	In	the	future,	our
directors	and	executive	officers	may	sell	a	significant	number	of	shares	for	a	variety	of	reasons	unrelated	to	the	performance	of
our	business.	Our	stockholders	may	perceive	these	sales	as	a	reflection	on	management’	s	view	of	the	business	and	result	in
some	stockholders	selling	their	shares	of	our	common	stock.	These	sales	could	cause	the	price	of	our	stock	to	drop.	We
currently	intend	to	retain	any	future	earnings	to	finance	the	operation	and	expansion	of	our	business	and	we	do	not	expect	to
declare	or	pay	any	dividends	in	the	foreseeable	future.	As	a	result,	stockholders	must	rely	on	sales	of	their	common	stock	after
price	appreciation	as	the	only	way	to	realize	any	future	gains	on	their	investment.	Anti-	takeover	provisions	in	our	charter
documents	and	under	Delaware	law	could	make	an	acquisition	of	us	more	difficult,	limit	attempts	by	our	stockholders	to	replace
or	remove	our	current	management,	and	limit	the	market	price	of	our	common	stock.	Provisions	in	our	certificate	of
incorporation	and	bylaws	may	have	the	effect	of	delaying	or	preventing	a	change	of	control	or	changes	in	our	management.	Our
amended	and	restated	certificate	of	incorporation	and	amended	and	restated	bylaws	include	provisions	that:	•	permit	the	board	of
directors	to	establish	the	number	of	directors	and	fill	any	vacancies	and	newly	created	directorships;	•	provide	that	a	director
may	be	removed	only	for	cause	and	only	by	the	affirmative	vote	of	the	holders	of	at	least	66	2	/	3	%	in	voting	power	of	all	the
then-	outstanding	shares	of	stock	of	the	Company	entitled	to	vote	thereon,	voting	together	as	a	single	class;	•	provide	that	the
affirmative	vote	of	the	holders	of	at	least	66	2	/	3	%	in	voting	power	of	all	the	then-	outstanding	shares	of	stock	of	the	Company
entitled	to	vote	thereon,	voting	together	as	a	single	class,	is	required	in	order	to	amend	certain	provisions	of	our	sixth	amended
and	restated	certificate	of	incorporation	regarding	the	amendment	of	our	sixth	amended	and	restated	certificate	of	incorporation,
the	composition	and	authority	of	our	board	of	directors,	the	election	and	removal	of	directors,	limitations	of	director	liability,
stockholder	meetings,	corporate	opportunities,	choice	of	forum	and	the	interpretation	of	our	sixth	amended	and	restated
certificate	of	incorporation;	•	authorize	the	board	of	directors	to	amend	our	bylaws	without	the	assent	or	vote	of	shareholders,
provided	that	stockholders	may	amend	the	bylaws	with	the	affirmative	vote	of	the	holders	of	at	least	66	2	/	3	%	in	voting	power
of	all	the	then-	outstanding	shares	of	stock	of	the	Company	entitled	to	vote	thereon,	voting	together	as	a	single	class;	•	with	the
exception	of	actions	required	or	permitted	to	be	taken	by	the	holders	of	preferred	stock,	prohibit	stockholder	action	by	written
consent,	instead	requiring	stockholder	actions	to	be	taken	at	a	meeting	of	our	stockholders;	•	permit	our	board	of	directors,
without	further	action	by	our	stockholders,	to	fix	the	rights,	preferences,	privileges,	and	restrictions	of	preferred	stock,	the	rights
of	which	may	be	greater	than	the	rights	of	our	common	stock;	•	restrict	the	forum	for	certain	litigation	against	us	to	Delaware;
and	•	establish	advance	notice	requirements	for	nominations	for	election	to	our	board	of	directors	or	for	proposing	matters	that
can	be	acted	upon	by	stockholders	at	annual	stockholder	meetings.	These	provisions	may	frustrate	or	prevent	any	attempts	by
our	stockholders	to	replace	or	remove	our	current	management	by	making	it	more	difficult	for	stockholders	to	replace	members
of	our	board	of	directors,	which	is	responsible	for	appointing	the	members	of	our	management.	As	a	result,	these	provisions
may	adversely	affect	the	market	price	and	market	for	our	common	stock	if	they	are	viewed	as	limiting	the	liquidity	of	our	stock
or	as	discouraging	takeover	attempts	in	the	future.	The	provision	of	our	sixth	amended	and	restated	certificate	of	incorporation,
requiring	exclusive	forum	in	certain	courts	in	the	State	of	Delaware	or	the	federal	district	court	for	the	District	of	Delaware	for
certain	types	of	lawsuits,	may	have	the	effect	of	discouraging	lawsuits	against	our	directors	and	officers.	Our	sixth	amended	and
restated	certificate	of	incorporation	requires,	to	the	fullest	extent	permitted	by	law,	that	(i)	any	derivative	action	or	proceeding
brought	on	our	behalf,	(ii)	any	action	asserting	a	claim	of	breach	of	a	fiduciary	duty	owed	by	any	of	our	directors,	officers,	or
other	employees	or	stockholders	to	us	or	our	stockholders,	creditors	or	other	constituents,	or	a	claim	of	aiding	and	abetting	any
such	breach	of	fiduciary	duty,	(iii)	any	action	asserting	a	claim	against	us	or	our	directors	or	officers	arising	pursuant	to	any
provision	of	the	Delaware	General	Corporation	Law	(“	DGCL	”)	or	our	sixth	amended	and	restated	certificate	of	incorporation



or	our	amended	and	restated	bylaws	or	as	to	which	the	DGCL	confers	jurisdiction	on	the	Court	of	Chancery	of	the	State	of
Delaware,	(iv)	any	action	to	interpret,	apply,	enforce	or	determine	the	validity	of	our	sixth	amended	and	restated	certificate	of
incorporation	or	amended	and	restated	bylaws,	(v)	any	action	asserting	a	claim	against	us	or	our	directors	or	officers	governed
by	the	internal	affairs	doctrine	or	(vi)	any	action	asserting	an	“	internal	corporate	claim	”	as	that	term	is	defined	in	Section	115
of	the	DGCL	will	have	to	be	brought	only	in	the	Court	of	Chancery	of	the	State	of	Delaware	(or	if	the	Court	of	Chancery	of	the
State	of	Delaware	lacks	subject	matter	jurisdiction,	any	other	state	court	of	the	State	of	Delaware,	or	if	no	state	court	of	the	State
of	Delaware	has	subject	matter	jurisdiction,	the	federal	district	court	for	the	District	of	Delaware),	unless	we	consent	in	writing
to	the	selection	of	an	alternative	forum.	The	foregoing	provision	will	not	apply	to	claims	arising	under	the	Exchange	Act	or	the
Securities	Act	of	1933,	as	amended	(the	“	Securities	Act	”).	Unless	we	consent	in	writing	to	the	selection	of	an	alternative
forum,	the	federal	district	court	for	the	District	of	Delaware	shall	be,	to	the	fullest	extent	permitted	by	law,	the	exclusive	forum
for	the	resolution	of	any	complaint	asserting	a	cause	of	action	arising	under	the	Securities	Act	against	us	or	any	of	our	directors
or	officers.	Although	we	believe	these	exclusive	forum	provisions	benefit	us	by	providing	increased	consistency	in	the
application	of	Delaware	law	and	federal	securities	laws	in	the	types	of	lawsuits	to	which	each	applies,	the	exclusive	forum
provisions	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,	or	stockholders,	which	may	discourage	lawsuits	with	respect	to	such	claims.	Our	stockholders	will	not
be	deemed	to	have	waived	our	compliance	with	the	federal	securities	laws	and	the	rules	and	regulations	thereunder	as	a	result	of
our	exclusive	forum	provisions.	Further,	in	the	event	a	court	finds	either	exclusive	forum	provision	contained	in	our	sixth
amended	and	restated	certificate	of	incorporation	to	be	unenforceable	or	inapplicable	in	an	action,	we	may	incur	additional	costs
associated	with	resolving	such	action	in	other	jurisdictions,	which	could	harm	our	business,	operating	results,	and	financial
condition.	We	will	continue	to	incur	increased	costs	as	a	result	of	being	a	public	company,	and	our	management	will	continue	to
be	required	to	devote	substantial	time	to	compliance	with	our	public	company	responsibilities	and	corporate	governance
practices.	As	a	company	with	publicly	traded	securities,	we	incur	greater	costs	associated	with	corporate	governance
requirements	that	are	applicable	to	us	as	a	public	company,	including	rules	and	regulations	of	the	SEC,	under	the	Sarbanes-
Oxley	Act	of	2002	(“	Sarbanes-	Oxley	Act	”),	the	Dodd-	Frank	Wall	Street	Reform	and	Consumer	Protection	Act	of	2010,	the
Exchange	Act,	as	well	as	the	Nasdaq	listing	requirements.	These	rules	and	regulations	significantly	increase	our	accounting,
legal,	and	financial	compliance	costs	and	make	some	activities	more	time-	consuming.	These	rules	and	regulations	make	it	more
expensive	for	us	to	maintain	directors’	and	officers’	liability	insurance.	As	a	result,	it	may	be	more	difficult	for	us	to	attract	and
retain	qualified	persons	to	serve	on	our	board	of	directors	or	as	executive	officers.	Furthermore,	these	rules	and	regulations	will
continue	to	increase	our	legal	and	financial	compliance	costs	and	will	make	some	activities	more	time-	consuming	and	costly.
We	cannot	predict	or	estimate	the	amount	of	additional	costs	we	will	continue	to	incur	as	a	public	company	or	the	timing	of	such
costs.	Accordingly,	increases	in	costs	incurred	as	a	result	of	being	a	publicly	traded	company	may	adversely	affect	our	business,
financial	condition,	and	results	of	operations.	We	have	identified	material	weaknesses	in	our	internal	control	over	financial
reporting.	If	we	are	unable	to	remediate	these	material	weaknesses,	or	if	we	experience	additional	material	weaknesses	or	other
deficiencies	in	the	future	or	otherwise	fail	to	maintain	an	effective	system	of	internal	control	over	financial	reporting,	we	may
not	be	able	to	accurately	or	timely	report	our	financial	results,	in	which	case	our	business	may	be	harmed,	investors	may	lose
confidence	in	the	accuracy	and	completeness	of	our	financial	reports,	and	our	stock	price	could	be	adversely	affected.	Our
management	is	responsible	for	establishing	and	maintaining	adequate	internal	control	over	financial	reporting	and	for	evaluating
and	reporting	on	the	effectiveness	of	our	system	of	internal	control.	As	a	public	company,	we	are	also	required	by	Section	404
of	the	Sarbanes-	Oxley	Act	to	evaluate	the	effectiveness	of	our	internal	control	over	financial	reporting.	We	must	also	include	a
report	issued	by	our	independent	registered	public	accounting	firm	based	on	their	audit	of	our	internal	control	over	financial
reporting.	We	reported	in	our	Annual	Report	on	Form	10-	K	for	the	year	ended	October	1,	2022,	a	material	weakness	associated
with	ineffective	information	technology	general	controls	(“	ITGCs	”)	for	user	access	over	certain	IT	systems	that	support	the
Company’	s	financial	reporting	processes.	Management	also	deemed	ineffective	certain	automated	and	manual	business	process
controls	that	are	dependent	on	the	affected	ITGCs	because	they	could	have	been	adversely	impacted	to	the	extent	that	they	rely
upon	information	and	configurations	from	the	affected	IT	systems.	During	fiscal	2023,	we	completed	remediation	measures
related	to	the	material	weakness	associated	with	our	ITGCs	and	concluded	the	corresponding	ITGCs	were	operating	effectively
as	of	September	30,	2023.	In	connection	with	our	year-	end	assessment	of	internal	control	over	financial	reporting	as	part	of	this
Annual	Report	on	Form	10-	K	,	we	determined	that,	as	of	September	30	28	,	2023	2024	,	we	did	not	maintain	effective	internal
control	over	financial	reporting	because	of	material	weaknesses	related	to	the	design	and	/	or	operation	of	controls	that	were	not
performed	at	a	sufficient	level	of	precision	with	respect	to	(i)	the	performance	of	physical	inventories	and	the	validation	of	data
utilized	in	inventory	costing	for	a	subset	of	our	inventory	,	the	validation	of	data	utilized	in	inventory	costing	and	reserves,
the	capitalization	adjustment	of	price	variances	to	reasonably	approximate	costs,	and	appropriate	cutoff	and	(ii)	the
accounting	for	completeness	and	accuracy	of	the	rights	and	obligations	related	to	vendor	agreements,	including	the
earning	of	rebates	receivable	and	related	income	earned	and	recognized.	We	intend	to	remediate	these	material	weaknesses,	but
we	cannot	be	certain	as	to	when	remediation	will	be	complete.	Further,	remediation	efforts	may	place	a	significant	burden	on
management	and	add	increased	pressure	to	our	financial	and	IT	resources	and	processes.	As	a	result,	we	may	not	be	successful
in	making	the	improvements	necessary	to	remediate	the	material	weaknesses	identified	by	management,	we	may	not	be	able	to
do	so	in	a	timely	manner,	or	we	may	not	be	able	to	identify	and	remediate	additional	control	deficiencies,	including	material
weaknesses,	in	the	future.	For	further	discussion	of	the	material	weaknesses	identified	and	our	remedial	efforts,	see	Item	9A,
Controls	and	Procedures	of	this	Annual	Report	.	Further,	for	the	fiscal	year	ended	September	30,	2023,	we	did	not	maintin
effective	internal	control	over	financial	reporting	because	of	material	weknesses	related	to	the	design	and	/	or	operation
of	controls	that	were	not	performed	at	a	sufficient	level	of	precision	with	respect	to	(i)	the	performance	of	physical
inventories	and	the	validation	of	data	utilized	in	inventory	costing	for	a	subset	of	our	inventory	and	(ii)	the	accounting



for	vendor	rebates	receivable	and	related	income	earned	and	recognized	.	Completion	of	remediation	does	not	provide
assurance	that	our	remediation	or	other	controls	will	continue	to	operate	properly.	If	we	are	unable	to	maintain	effective	internal
control	over	financial	reporting	or	disclosure	controls	and	procedures,	our	ability	to	record,	process	and	report	financial
information	accurately,	and	to	prepare	financial	statements	within	required	time	periods	could	be	adversely	affected,	which
could	subject	us	to	litigation	or	investigations	requiring	management	resources	and	payment	of	legal	and	other	expenses,
negatively	affect	investor	confidence	in	our	financial	statements	and	adversely	impact	our	stock	price.	Any	failure	to	maintain
internal	control	over	financial	reporting	could	severely	inhibit	our	ability	to	accurately	report	our	financial	condition	or	results	of
operations.	The	effectiveness	of	our	controls	and	procedures	may	be	limited	by	a	variety	of	factors,	including:	•	faulty	human
judgment	and	simple	errors,	omissions,	or	mistakes;	•	fraudulent	action	of	an	individual	or	collusion	of	two	or	more	people;	•
inappropriate	management	override	of	procedures;	and	•	the	possibility	that	any	enhancements	to	controls	and	procedures	may
still	not	be	adequate	to	assure	timely	and	accurate	financial	control.	Our	ability	to	comply	with	the	annual	internal	control	report
requirements	will	depend	on	the	effectiveness	of	our	financial	reporting	and	data	systems	and	controls	across	our	Company.	We
expect	the	modification,	enhancement,	or	replacement	of	these	systems	and	controls	to	involve	significant	expenditures	and	to
become	increasingly	complex	as	our	business	grows.	To	effectively	manage	this	complexity,	we	will	need	to	continue	to
improve	our	operational,	financial,	and	management	controls,	and	our	reporting	systems	and	procedures.	Our	inability	to
successfully	remediate	our	existing	or	any	future	material	weaknesses	or	other	deficiencies	in	our	internal	control	over	financial
reporting	or	any	failure	to	implement	required	new	or	improved	controls,	or	difficulties	encountered	in	the	implementation	or
operation	of	these	controls,	could	harm	our	operating	results	and	cause	us	to	fail	to	meet	our	financial	reporting	obligations	or
result	in	material	misstatements	in	our	financial	statements,	which	could	limit	our	liquidity	and	access	to	capital	markets,
adversely	affect	our	business	and	investor	confidence	in	us,	and	reduce	our	stock	price.	26


