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Item 5.02           Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements
of Certain Officers.
 
Amendments to Employment Agreements and Offer Letters – Executive Officers
 
On July 24, 2023, Latham Pool Products, Inc. (“Latham Pool”), a wholly owned subsidiary of Latham Group, Inc. (the “Company”), entered into
amendments to the employment agreements (collectively, the “Amendments”) of Scott Rajeski and Sanjeev Bahl, the continuing named executive officers
of the Company, as well as other employees on Latham Pool’s executive leadership team (excluding Mark Borseth, the Interim Chief Financial Officer) and
the controller of Latham Pool (each, a “Participant”). The Amendments effectively terminate the applicable employment agreements, provide for a general
release of claims and set forth the terms of the Offer Letters with each Participant. Concurrently, Latham Pool entered into an offer letter (collectively, the
“Offer Letters”) with each Participant, which sets forth the terms and conditions of continuing employment, on an at-will basis, with Latham Pool. The
Compensation Committee of the Board of Directors of the Company (the “Compensation Committee”) determined to effectuate the Amendments and Offer
Letters in order to standardize the employment terms and severance benefits of key leaders of the Company.
 
Each Offer Letter (i) sets forth specified compensation matters, including initially to continue the annual base salary and target bonus (as a percentage of
the annual base salary) in effect as of the effective date of the Amendment, except to increase the annual base salary in an amount equal to the cash value of
specified annual perquisites provided to the applicable Participant (and thereafter, such perquisites will no longer be provided), (ii) specifies eligibility to
continue to participate in the Company’s annual equity and cash incentive programs and the other employee benefit plans and programs generally available,
and (iii) provides for the execution of ancillary agreements among the parties, including a Confidentiality, Non-Competition, and Non-Solicitation
Agreement and a Mutual and Binding Employment Arbitration Agreement. Each Offer Letter of Participants, including Messrs. Rajeski and Bahl, also
provides such Participants with eligibility to receive the termination benefits set forth in the Latham Pool Products, Inc. Officer Severance Plan (the
“Severance Plan”), described below.
 
The foregoing summaries of the material terms of the form of Amendment and the form of Offer Letter applicable to the Participants, including Messrs.
Rajeski and Bahl, are qualified in their entirety by reference to the full text of the form of Amendment and the form of Offer Letter, which are attached
hereto as Exhibits 10.1 and 10.2, respectively, and are incorporated herein by reference.
 
Officer Severance Plan
 
The Severance Plan provides the Participants with certain payments and benefits (i) following specified termination events and (ii) following specified
termination events subsequent to a change of control of the Company. The Severance Plan supersedes prior severance plans or arrangements, including any
prior severance plans or arrangements in any employment agreements that contain applicable severance provisions. The Severance Plan will expire on
December 31, 2025 (unless a Change of Control has occurred prior to such date), although payment and benefit obligations from a termination event prior
to such date will continue thereafter.
 
Under the Severance Plan, a Participant receives the following payments and benefits, if the Administrator (as defined in the Severance Plan) determines
that (i) the Participant resigned for Good Reason (as defined in the Severance Plan) or (ii) the Participant was involuntarily terminated by Latham Pool for
reasons other than for Cause (as defined in the Severance Plan):
 

· 1.5x (CEO) or 1x (other Participants generally) of base salary, payable ratably over a period of 18 months or one year, respectively, in accordance
with Latham Pool’s regular payroll practices;
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· During the severance period (subject to specified events that would terminate such payments on an earlier date), an amount equal to the full cost of

continuation coverage premiums under COBRA for the Participant and eligible dependents; and
 

· The Compensation Committee may determine that the Participant will be eligible to continue to vest in such person’s equity awards during the
severance period.

 
If the Participant resigns for Good Reason or the Participant is involuntarily terminated by Latham Pool for reasons other than for Cause, in each case
within 12 months following a Change in Control (as defined in the Severance Plan), a Participant receives:
 

· The severance specified above, but payable in a single lump sum payment as soon as reasonably practicable following such termination date; and
 

· The full acceleration of vesting of all outstanding equity-based awards granted to the Participant by the Company or any affiliate; provided, for
any performance-based equity award, such award will vest based on the target amount.

 
In the event of a termination due to death or disability:
 

· All outstanding equity-based awards granted to the Participant by the Company or any affiliate will vest on a pro-rated basis based on the number
of full months of service completed during the applicable vesting period; provided, for any performance-based equity award, such award will vest
also based on actual performance; and

 
· Notwithstanding anything to the contrary in the applicable equity award agreement, any vested stock option or stock appreciation right granted

will expire on the earlier of the last day of the “Option Period” or “SAR Period” and the one year after the termination date.
 
The right to receive payments and benefits under the Severance Plan also is subject to the Participant’s delivery and non-revocation of a valid release of
claims, a non-compete and non-solicitation agreement and any other document deemed appropriate by the Administrator. Payments will be delayed until
the effectiveness of the release and as required by Section 409A of the Internal Revenue Code of 1986, as amended. Upon a determination by the
Administrator that the Participant has engaged in Detrimental Activity (as defined in the Severance Plan), the payments and benefits under the Severance
Plan will cease and prior payments and benefits would be subject to recovery.
 
The foregoing summary of the material terms of the Severance Plan is qualified in its entirety by reference to the full text of the Severance Plan, which is
attached hereto as Exhibit 10.3 and is incorporated herein by reference.
 
Amendment to Employment Agreement – M. Borseth
 
On July 24, 2023, the Company and J. Mark Borseth entered into an amendment (the “Borseth Amendment”) of that certain employment agreement
between such parties, dated February 13, 2023 (the “Borseth Employment Agreement”).
 
The Borseth Amendment:
 

· Extends the expiration date of the Borseth Employment Agreement from August 13, 2023 to December 31, 2023 (the “Extended Term”);
 

· Provides that Mr. Borseth will continue to serve as the Company’s Interim Chief Financial Officer through the end of the Extended Term;
provided, upon the start of employment of a permanent Chief Financial Officer during the Extended Term, Mr. Borseth will serve as a Strategic
Advisor of the Company for the remainder of the Extended Term; and

 
· Sets forth additional compensation for Mr. Borseth, including: (i) a grant of 213,212 restricted stock units, with 50% immediately vested and the

remainder vesting as of December 27, 2023, subject to continuing employment through the vesting date (subject to acceleration of vesting upon
specified termination events); (ii) an additional signing bonus of $100,000; and (iii) a guaranteed minimum annual bonus payment for 2023 of
75% of his target bonus.
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The Borseth Amendment also confirms that Mr. Borseth is not a participant in the Severance Plan.
 
Except as amended by the Borseth Amendment, the Borseth Employment Agreement remains in full force and effect, the terms of which are summarized in
the Company’s Current Report on Form 8-K/A filed on February 6, 2023. The foregoing summary of the material terms of the Borseth Amendment is
qualified in its entirety by reference to the full text of the Borseth Amendment, which is attached hereto as Exhibit 10.4 and is incorporated herein by
reference.
 
 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits
 
Exhibit No. Description

10.1* Form of Amendment to Employment Agreement (Specified Executive Officers)
   
10.2* Form of Offer Letter (Specified Executive Officers)
   
10.3* Latham Pool Products, Inc. Officer Severance Plan
   
10.4* Amendment to Employment Agreement, by and between J. Mark Borseth and Latham Group, Inc., dated July 24, 2023
   
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)

 
* Filed herewith. Indicates management contract or compensatory plan.
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SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the

undersigned hereunto duly authorized.
 
Date: July 25, 2023
 
  LATHAM GROUP, INC.
     
  By: /s/ Scott M. Rajeski
  Name:  Scott M. Rajeski
  Title: Chief Executive Officer and President
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Exhibit 10.1

 
AGREEMENT TO AMEND EMPLOYMENT AGREEMENT

 
This Agreement to Amend Employment Agreement (“Amended Agreement”) is made on the __ day of July, 2023, between Latham Pool

Products, Inc., and its predecessors, successors, subsidiaries, affiliates, and assigns (collectively the “Company”) and [EMPLOYEE] (“Employee”).
 

WITNESSETH
 

WHEREAS, Employee previously entered into an employment agreement with the Company dated [DATE OF EMPLOYMENT AGREEMENT]
(the “Initial Employment Agreement”), attached hereto as Exhibit “A,” that provided for certain terms of employment; and
 

WHEREAS, Company desires to continue to employ Employee at-will upon the terms and conditions set forth in this Amended Agreement and an
offer letter attached hereto as Exhibit “B” (the “Offer Letter”), which is incorporated and made a part herein; and
 

WHEREAS, Employee wishes to remain employed by Company at-will upon the terms and conditions set forth herein.
 

NOW, THEREFORE, in consideration of the promises and covenants contained herein and intending to be legally bound thereby, Company and
Employee agree as follows:
 

1. Termination of Initial Employment Agreement. Employee agrees to and hereby terminates the Initial Employment Agreement and all rights,
benefits, obligations, and duties set forth therein, including but not limited to any right to severance thereunder. Employee agrees that termination
of the Initial Employment Agreement via this Amended Agreement is voluntary, mutual, and does not constitute Good Reason for Employee to
terminate Employee’s employment with the Company under the Initial Employment Agreement. Employee further agrees to release any and all
claims against the Company that may have arisen under the Initial Employment Agreement.

 
2. Terms of Amended Agreement. Employee and the Company agree that that the terms of this Amended Agreement, including those set forth in the

Offer Letter attached hereto as Exhibit  “B” and incorporated herein, shall apply to Employee’s at-will employment with the Company going
forward from the date of this Agreement.

 
3. Eligibility for Officer Severance Plan. The Company agrees that, per the terms of the Officer Severance Plan attached hereto, execution of this

Amended Agreement entitles Employee to participate in the Officer Severance Plan, which offers an enhanced severance benefit over that
provided in the Initial Employment Agreement.

 
4. Eligibility for Amended Equity Incentive Plan. The Company agrees that, per the terms of the Severance Plan attached hereto as Exhibit  “C,”

execution of this Amended Agreement entitles Employee to participate in the Severance Plan, which offers the enhanced benefit of accelerated
vesting of equity upon a change in control.
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5. Increased Base Compensation. The Company agrees to a one-time increase in Employee’s base compensation, effective as of the next regularly-

scheduled pay period after execution of this Agreement, of $[AMOUNT OF INCREASE] to $[NEW TOTAL BASE COMPENSATION] (“Base
Compensation”), subject to applicable withholdings and deductions, and payable in regular installments in accordance with the Company’s normal
payroll practices. The parties agree that the Company may, in its sole discretion, adjust Employee’s Base Compensation from time-to-time in
accordance with ordinary business practices, except that Employee’s Base Compensation will not be materially reduced except as a reduction
affecting all or substantially all officers of the Company or its Parent. The parties further agree that Employee’s Base Compensation shall not be
paid for any period in which Employee is receiving short or long-term disability benefits, salary continuation, severance, or during any leave of
absence.

 
6. Confidentiality, Non-Competition, Non-Solicitation, and Assignment of Inventions and Patents. As a condition to entering into this Amended

Agreement and receiving the benefits thereunder to which Employee would otherwise not be entitled, Employee agrees to execute the Non-
Disclosure, Non-Competition, and Non-Solicitation Agreement included with the Offer Letter.

 
7. Governing Law. This Amended Agreement shall be construed in accordance with the laws of the State of New York. New York law shall apply to

any disputes arising under this Agreement without reference to conflict of law principles.
 

8. Miscellaneous.
 

a. Waiver. Failure to insist upon strict compliance with any term or condition of this Agreement shall not be deemed a waiver of such term
or condition. The waiver of a breach of any term or condition of this Amended Agreement by any party shall not be deemed to constitute
the waiver of any other breach of the same or any other term or condition.

 
b. Entire Agreement. This Amended Agreement constitutes the entire agreement of the parties relating to the subject matter hereof, and the

parties hereto have made no agreements, representations, or warranties relating to the subject matter of this Amended Agreement that are
not set forth herein. This Amended Agreement supersedes the terms of all prior employment or similar agreements entered into by
Company and Employee, including but not limited to the Initial Employment Agreement. No modification of this Amended Agreement
shall be valid unless made in writing and signed by the parties hereto. Paragraph headings are for convenience only and are neither a part
of this Amended Agreement nor a limitation of the scope of the particular paragraphs to which they refer.

 
c. Severability. The provisions of this Amended Agreement are severable, and if any provision(s) or any part of any provision(s) is/are held

to be illegal, void, or invalid under applicable law, such provision(s) may be changed to the extent reasonably necessary to make the
provision(s), as so changed, legal, valid, and binding, and to reflect the original intentions of the parties as nearly as possible. This
Amended Agreement shall be construed according to its fair meaning and not strictly for or against either party.
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d. Execution in Counterparts. This Amended Agreement may be executed in any number of counterparts, each of which shall be deemed an

original as against any party whose signature appears thereon, and all of which shall together constitute one and the same instrument.
This Amended Agreement shall become binding when one or more counterparts hereof, individually or taken together, bear the signatures
of all of the parties reflected hereon as signatories.

 
IN WITNESS WHEREOF, Company and Employee have executed this Amended Agreement as of the day and year first above written.
 
For Latham Pool Products, Inc.   By [EMPLOYEE NAME]
 
Name   Name
     
     
Title   Signature
     
     
Signature   Date
     
     
Date    
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Exhibit 10.2

 

 
 
July 10, 2023
 
[officer-first-name] [officer-last-name]
[officer-address]
[officer-city], [officer-state] [officer-postal-code]
 
Dear [officer-first-name]:
 
On behalf of Latham Pool Products (“Latham” or the “Company”), I am pleased to extend this formal contingent offer of continued employment in the
position of [job-title]. Your continued employment is at-will, for no set period of time, and may be terminated for any reason at any time by either you or
the Company.
 
Your current annual rate of pay is $[officer-annual pay offered] which equates to $[officer-exempt biweekly pay] biweekly on our normal pay schedule.
This position is classified as salaried (exempt) and ineligible for overtime. Please note that you will receive a one-time base salary adjustment of $[annual
cell & auto allowance] effective August 1, 2023 when the monthly auto and cell phone allowance program for officers will be discontinued. Beginning in
January, 2024, you will revert to the Travel and Expense Reimbursement policies regarding personal vehicle use for business purposes.
 
As a full-time employee of Latham, you will be eligible to continue participating, at your election, in the Company’s health benefit programs, which
currently include group medical, dental, and vision insurance, disability insurance, life insurance, flexible spending accounts, and the Company-sponsored
401(k) plan, among other benefits. These benefits are subject to the terms and conditions of any applicable plan documents or other Company policies. The
Company reserves the right to add to, amend, or discontinue any benefit(s) at any time. Please do not hesitate to ask if you have questions about any
benefits.
 
In addition to your salary, you are eligible to participate in the Company’s annual Management Incentive Bonus (MIB) program at Tier 1B (60% of base
pay). The current year’s MIB program details are contained in the Appendix to this offer letter. The MIB program is subject to change each year as will be
reflected in an updated Appendix. Participation in the MIB is governed by a separate plan document, including and subject to any clawback provision
therein. Any payment under this plan is separate from your base salary and any other benefit program.
 
You are eligible for a Company-provided mobile phone to use for business purposes. If you prefer to use your personal mobile phone for company
business, you may choose that alternative. Please keep in mind that while the Company does not reimburse for personal cell phone use, the potential
expense incurred for business reasons has been factored into your base salary.
 
The Company will reimburse you for reasonable expenses incurred in connection with the performance of your duties, subject to Company’s policies and,
to the extent applicable, the Board’s approved annual budget.
 
As an executive officer of the Company, you are eligible to continue your participation in Latham Group, Inc.’s annual equity incentive program. Your
current position eligibility is in the annual award program (with an annual issuance in March) with a target of {100% - 150%} of annual salary which may
be subject to change if the Compensation Committee implements plan design changes. Your equity award for the 2023 plan year and any subsequent plan
years will be reflected in a separate Appendix.
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Your eligibility for any subsequent awards will be based on individual performance in your role and your salary, as well as other factors.
 
Subject to execution of the Agreement to Amend Employment Agreement presented to you with this Offer Letter, you will be eligible for accelerated
vesting under the Severance Plan in the event of a change in control, as defined therein.
 
After the grants have been approved by the Committee, if necessary, the grant will be issued to you through E*Trade. At the time that the grant is issued,
you will receive a Restricted Stock Unit Award Agreement and Stock Appreciation Rights Agreement that contain the terms and conditions of the awards, a
copy of the 2021 Omnibus Equity Incentive Plan, as amended, and the information prospectus covering the award. You will be required to log into your
Latham E*Trade account in order to accept the grant agreement. The award will not become active in your account until after you have accepted the grant
agreement online.
 
Trading in any shares of Latham’s stock is always subject to our Securities Trading Policy.
 
Pursuant to our Paid Time Off (PTO) policy, you will be eligible for five (5) weeks of PTO per year of employment. You will accrue PTO at a rate of 3.84
hours per week. While you generally have the discretion to take PTO as you see fit, your use of PTO may be limited by the Company at certain times if it,
in its sole discretion, determines that your use of PTO could adversely affect its business. Please also note that as an employee of Latham, you receive 11
Company-paid holidays each year. The Company reserves the right to add, amend or discontinue the PTO program.
 
The Company also provides annual performance reviews for our employees. These reviews normally occur in the fourth quarter. Additionally, annual goals
and objectives will be established for you individually and are generally tied to key performance indicators and strategic initiatives. These goals and
objectives are updated and reviewed by the CEO quarterly. Both the annual performance review and annual goals factor into your total rewards package.
Your compensation is approved annually by the Compensation Committee and is set based on a number of factors including individual performance,
company performance, market data and total rewards including short and long-term compensation awards. Your annual performance review and quarterly
goals and objectives results will be a factor considered by the Compensation Committee when considering a potential base salary increase.
 
As a condition of employment, Latham requires 1) your execution of the enclosed Non-Disclosure, Non-Competition, and Non-Solicitation Agreement and
2) your execution of the enclosed Mutual and Binding Employment Arbitration Agreement.
 
As an employee of Latham, you are subject to all of the policies and procedures of the Company, including the enclosed Non-Disclosure, Non-Competition,
and Non-Solicitation Agreement. In making this employment offer, Latham has no interest in obtaining the benefit of any trade secrets or confidential
information of any kind from your former employers. Accordingly, Latham requires you not to disclose any trade secrets or confidential information.
Latham also requires you to comply with any existing and/or continuing contractual obligations you may have to any former employers, including by
declining to accept/rescinding your acceptance of this offer of employment if necessary. By signing this letter, you represent that your employment with
Latham shall not breach any agreement you have with any third party.
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Subject to execution of the Agreement to Amend Employment Agreement presented to you with this Offer Letter, you will be eligible to participate in the
Officer Severance Plan, pursuant and subject to all terms of the Officer Severance Plan.
 
Please sign a copy of this letter; the Non-Disclosure, Non-Competition, and Non-Solicitation Agreement; Agreement to Amend Employment Agreement;
and the Mutual and Binding Employment Arbitration Agreement no later than July 25. Importantly, if you have any questions, please contact me, Pat
Sheller or Melissa Feck.
 
I anticipate that you will continue to provide many contributions to our organization as a member of the Executive Leadership Team!
 
Sincerely,
 
Scott Rajeski
President and CEO
 
I acknowledge that I have read and understand the contents of this offer letter and that no other promises, representations or outside agreements have been
made to me on the part of the Company or its representatives other than those expressly stated herein. I understand this letter is not a contract of
employment and that my employment is at-will, meaning the Company or I may terminate the relationship at any time for any reason, regardless of any
other documents or oral or written statements issued by the Company or its representatives. With this understanding, I accept the [TITLE] position with the
terms as stated above.
 
[officer-first-name] [officer-last-name] Signature & Date
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Exhibit 10.3

 

 
 

LATHAM POOL PRODUCTS, INC.
OFFICER SEVERANCE PROGRAM

 
Effective June 28, 2023

 
This Officer Severance Program (the “Program”) is a severance pay plan within the meaning of Labor Regulations Section 2510.3-2. The Program is
intended to be an unfunded “employee welfare benefit plan” as defined in Section 3(1) of ERISA. The Program provides benefits to a select group of
management or highly compensated employees of the Company in connection with specified terminations of employment. This document serves as both
the summary plan description and the plan document for the Program.
 

ARTICLE I – DEFINITIONS
 

1.1 Definitions.
 
Whenever the following terms are used in the Program, with the first letter capitalized, they shall have the meanings specified below.
 
“Administrator” shall mean the Compensation Committee or its delegate for any Eligible Officer who is an Executive Officer as defined by Section 16 of
the Securities Exchange Act of 1934, or who reports directly to the CEO, and shall mean the CEO or his delegate for any other officer.
 
“Affiliate” shall mean a person with the power to direct the management and policies of the subject person or entity, whether through the ownership of
voting securities, by contract or otherwise.
 
“Base Salary” shall mean an Eligible Officer's annualized gross base salary in effect as of such person’s Severance Date excluding any overtime, bonuses
or other supplemental compensation; provided, if the Eligible Officer’s employment terminates due to Good Reason based on a reduction in the Eligible
Officer’s base salary, the Eligible Officer’s annual base salary will be determined as the rate in effect immediately before such reduction.
 
“Cause” shall mean (A) embezzlement, theft, misappropriation or conversion, or attempted embezzlement, theft, misappropriation or conversion, by an
Eligible Officer of any property, funds or business opportunity of the Company or any of its Affiliates; (B) willful failure or refusal by an Eligible Officer
to perform any directive of the Board of Directors of the Company or the Parent, or the CEO, or the duties of his or her employment which continues for a
period of thirty (30) days following notice thereof by the Board of Directors of the Company or the Parent or the CEO to the Eligible Officer; (C) any act
by an Eligible Officer constituting a felony (or its equivalent in any non-United States jurisdiction) or otherwise involving theft, fraud, dishonesty,
misrepresentation or moral turpitude; (D) indictment for, conviction of, or plea of nolo contendere (or a similar plea) to, or the failure of an Eligible
Officer to contest his or her prosecution for, any other criminal offense; (E) any violation of any law, rule or regulation relating in any way to the business
or activities of the Company or any of its Affiliates, or other law that is violated during the course of an Eligible Officer’s performance of services,
regulatory disqualification, or failure to comply with any legal or compliance policies or code of ethics, code of business conduct, conflicts of interest
policy or similar policies of the Company or any of its Affiliates; (F) gross negligence or material willful misconduct on the part of an Eligible Officer in
the performance of his or her duties as an employee, officer or director of the Company or any of its Affiliates; (G) an Eligible Officer’s breach of
fiduciary duty or duty of loyalty to the Company or any of its Affiliates; (H) any act or omission to act of an Eligible Officer intended to materially harm
or damage the business, property, operations, financial condition or reputation of the Company or any of its Affiliates; (I) an Eligible Officer’s failure to
cooperate, if requested by the Board of Directors of the Company or Parent, with any investigation or inquiry into the business practices, whether internal
or external, of the Company or any of its Affiliates, including an Eligible Officer’s refusal to be deposed or to provide testimony or evidence at any trial,
proceeding or inquiry; (J) any chemical dependence of an Eligible Officer which materially interferes with the performance of his or her duties and
responsibilities to the Company or any of its Affiliates; or (K) an Eligible Officer’s voluntary resignation or other termination of employment effected by
an Eligible Officer at any time when the Company or any of its Affiliates could effect such termination with Cause.
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“CEO” shall mean the Chief Executive Officer of the Company or Parent.
 
“Change in Control” shall have the meaning set forth in the Omnibus Equity Plan.
 
“Code” shall mean the Internal Revenue Code of 1986, as amended from time to time.
 
“Compensation Committee” shall mean the Compensation Committee of the Board of Directors of Parent, or a subcommittee thereof, or its authorized
delegate. The Board of Directors of Parent may, at any time and from time to time, administer this Program and, in such case, the Board shall have the
authority granted to the Compensation Committee under the Program.
 
“Company” shall mean Latham Pool Products, Inc. or any successor corporation thereof resulting from merger, consolidation, or transfer of assets
substantially as a whole, to the extent the Program is assumed by or assigned to such successor.
 
“Detrimental Activity” shall mean (i) violating terms of any restrictive covenant or confidentiality obligation that provides a benefit to the Company or any
of its Affiliates, (ii) disclosing confidential or proprietary business information of the Company or any of its Affiliates to any person or entity including but
not limited to a competitor, vendor or customer without appropriate authorization from the Company or any of its Affiliates, (iii) violating any rules,
policies, procedures or guidelines of the Company or any of its Affiliates, (iv) directly or indirectly soliciting any employee of the Company or any of its
Affiliates to terminate employment with the Company or any of its Affiliates, (v) directly or indirectly soliciting or accepting business from any customer
or potential customer or encouraging any customer, potential customer or supplier of the Company or any of its Affiliates, to reduce the level of business it
does with the Company or any of its Affiliates, (vi) engaging in any other conduct or act that is determined to be injurious, detrimental or prejudicial to any
interest of the Company or any of its Affiliates, and (vii) being convicted of, or entry of a guilty plea with respect to, a felony, whether or not connected
with the Company or any of its Affiliates.
 
“Eligible Officer” shall mean (i) the CEO of the Company or Parent, (ii) all officers of the Company or Parent, as determined by the Administrator to
participate in the Program, and (iii) any person who becomes such an officer of the Company or Parent after the date hereof, in each case, if such individual
(a) satisfies the eligibility requirements set forth in Article II hereof and (b) does not have a written agreement with the Company or any of its Affiliates
entitling the individual to severance benefits upon separation.
 
“Employer” shall mean the Company or, if applicable, any parent (including Parent), subsidiary or Affiliate of the Company that employs any Eligible
Officer.
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“ERISA” shall mean the Employee Retirement Income Security Act of 1974, as amended from time to time, and any successor thereto. References to any
section of or rule promulgated under ERISA shall be deemed to include any rules, regulations or other interpretive guidance under such section or rule, and
any amendments or successors thereto.
 
“Good Reason” shall mean (i) a material diminution in an Eligible Officer’s authority, duties or responsibilities; (ii) a material adverse change in an
Eligible Officer’s title or reporting relationship; or (iii) a material decrease in an Eligible Officer’s total cash compensation, in aggregate (in dollars),
including base salary and target bonus except for (A) reductions affecting all or substantially all officers of the Company or Parent, as applicable and (B)
adjustments to the structure of the Company’s or Parent’s incentive based compensation plans and/or programs and form of awards.
 

Clauses (i) and (ii) above will not be deemed to have occurred if the sole change is the Company becoming a subsidiary of another entity.
 
Notwithstanding the foregoing, Good Reason will not exist unless: (i) an Eligible Officer provides the Employer written notice of the existence of

Good Reason within 60 days of its initial existence; (ii) the Employer has a 30-day opportunity to remedy the Good Reason condition and does not so
remedy the condition; and (iii) an Eligible Officer separates from service within 30 days after the cure period described in clause (ii).

 
“Officer Severance” shall mean the benefit, if any, payable pursuant to Section 3.1 hereof, except as otherwise provided in a written agreement between the
Eligible Officer and the Employer.
 
“Omnibus Equity Plan” shall mean the Latham Group, Inc. 2021 Omnibus Equity Incentive Plan, as amended from time to time, and including any
predecessor or successor equity plan of the Company or Parent.
 
“Parent” shall mean Latham Group, Inc. or any successor corporation thereof resulting from merger, consolidation, or transfer of assets substantially as a
whole.
 
“Severance Date” shall mean the date that an Eligible Officer has a “separation from service,” as defined in Treasury Regulations section 1.409A-1(h) or
any successor thereto.
 

ARTICLE II - ELIGIBILITY
 

2. Eligibility Requirements.
 
(a) An Eligible Officer shall be eligible to receive Officer Severance only if the Eligible Officer (i) amends any agreement, including any employment
agreement, in effect on the date hereof with the Company or any of its Affiliates that currently provides such person with any severance benefits, which
such amendment shall nullify any such severance benefits and provide for participation in the Program and (ii) enters into an offer letter agreement with the
Company and, if applicable, any employment agreement with the Company or any of its subsidiaries is effectively terminated.
 
(b) An Eligible Officer satisfying the requirements of Section 2(a) hereof shall be eligible to receive Officer Severance only if the Administrator has
determined that (i) the Eligible Officer resigned for Good Reason or (ii) the Eligible Officer was involuntarily terminated by the Employer for reasons other
than for Cause. Involuntary termination shall include, but shall not be limited to, termination resulting from a reduction in force or a restructuring, or
mutual agreement between the Eligible Officer and the Employer that a termination shall be deemed involuntary.
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(c) An officer shall not be eligible to receive Officer Severance unless the officer executes a valid release of claims, a non-compete and non-solicitation
agreement and any other document deemed appropriate by the Administrator in connection with the Eligible Officer’s severance (“Separation
Documents”), the forms of which are attached hereto in Exhibit A and which may be amended from time to time in the Company’s sole discretion to
comply with applicable law. In this case, an officer shall be entitled to Officer Severance only if both of the following requirements are satisfied no later
than the date that is 60 days after such person’s Severance Date:
 

(i) the officer executes and delivers a valid release in the form attached hereto as Exhibit A of all claims and any other Separation Documents
required by the Administrator; and
 
(ii) the release and any other Separation Documents required by the Administrator becomes effective and irrevocable in accordance with its terms.
 

ARTICLE III - BENEFITS PAYABLE UNDER THE PROGRAM
 

3.1 Amount of Officer Severance.
 
(a) The CEO shall receive a benefit equal to one and one half times the CEO’s Base Salary.
 
(b) Any other Eligible Officer shall receive a benefit equal to one times the Eligible Officer’s Base Salary, except that the VP, Controller (or person with
similar responsibilities) shall receive nine months of such Eligible Officer’s Base Salary.
 
(c) For the period during which an Eligible Officer is receiving Officer Severance, to the extent permitted by the Code and other applicable law and to the
extent timely elected by the Eligible Officer, the Employer shall reimburse the Eligible Officer for the full cost of continuation coverage under the
Consolidated Omnibus Budget Reconciliation Act or similar state law (“COBRA”). The Employer shall provide continuation coverage for such Eligible
Officer and such person’s eligible dependents until the earliest of (x) the last day on which the Eligible Officer receives a payment of Officer Severance in
accordance with Section 3.2(a) hereof, (y) the Eligible Officer or such person’s eligible dependents, as the case may be, ceasing to be eligible under
COBRA, and (z) the Eligible Officer becoming eligible for coverage under the health insurance plan of a subsequent employer. If the Employer is unable to
provide, or is unable to continue to provide, continuation coverage as contemplated hereunder due to restrictions imposed by law, the Employer shall pay
the Eligible Officer a cash amount equal to the payment of health insurance coverage at the applicable active employee rate on a monthly basis for the
remaining severance period.
 
(d) The Compensation Committee may determine, in its sole and absolute discretion, that the Eligible Officer shall be eligible to continue to vest in such
person’s equity awards (including, without limitation, stock options, stock appreciation rights, restricted stock, restricted stock units and performance
shares) under the Omnibus Equity Plan, while receiving Officer Severance under the Program, to the extent permitted under the applicable equity award
agreements, the Omnibus Equity Plan, the Code and other applicable law.
 
(e) In the event of a termination without Cause or a termination with Good Reason within 12 months following a Change in Control, in addition to Officer
Severance set forth elsewhere in this Section 3.1, all outstanding equity-based awards granted to the Eligible Officer under the Omnibus Equity Plan or any
other plan or arrangement with the Company or any of its Affiliates shall become fully vested as of the Severance Date; provided, for any performance-
based equity award, such award shall become vested based on target. Further, in the event of a termination due to death or disability, (i) all outstanding
equity-based awards granted to the Eligible Officer under the Omnibus Equity Plan or any other plan or arrangement with the Company or any of its
Affiliates shall vest on a pro-rated basis based on the number of full months of service completed during the applicable vesting period; provided, for any
performance-based equity award, such award shall become vested based on actual performance, and (ii) notwithstanding anything to the contrary in the
applicable equity award agreement, any vested stock option or stock appreciation right granted under the Omnibus Equity Plan shall expire on the earlier of
the last day of the “Option Period” or “SAR Period” (as defined in the Omnibus Equity Plan or an applicable award agreement) and the date that is one year
after the date of termination.
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3.2 Payment of Officer Severance.
 
(a) Except as provided otherwise in this Section 3.2, Officer Severance shall be paid in accordance with the Employer’s regular payroll practices for
similarly situated active employees and shall be paid ratably over a period of one year for each Eligible Officer (or, in the case of the CEO, over 18 months,
and in the case of the VP, Controller, over nine months) following such person’s Severance Date; provided, however, that in the event of a termination
under Section 3.1(e) hereof, the Officer Severance shall be payable in a single lump sum payment, as soon as reasonably practicable following such
person’s Severance Date, but in accordance with the requirements of Section 3.2(b) hereof.
 
(b) Officer Severance payments (including a lump sum payment in the event of a termination under Section 3.1(e)) shall not be made until the date the
Separation Documents required pursuant to Section 2(c) hereof become effective and irrevocable in accordance with their terms. The payments shall
commence on the first regular payroll date after the release becomes irrevocable in accordance with its terms, and the remaining payments, as applicable,
shall be made on the Employer’s regular payroll dates during the remainder of the period set forth in Section 3.2(a) hereof. The first payment will cover the
time period from the Severance Date through such payment date, as applicable. Notwithstanding the foregoing, if the time period to sign and not revoke the
release begins in one taxable year and ends in a second taxable year, the Officer Severance payments will not commence until the second taxable year.
 
(c) Interest shall not accrue or be payable on any Officer Severance.
 
3.3. Detrimental Activity and Breach
 
Upon a determination by the Administrator that such Eligible Officer engaged in Detrimental Activity, or breached the offer letter under which Officer
Severance is provided to such person under the Program, (i) payments of Officer Severance and reimbursement of COBRA to an Eligible Officer shall
cease immediately, as applicable, and (ii) the Eligible Officer shall be obligated to repay to the Employer all benefits previously paid to, or on behalf of, the
Eligible Officer under the Program.
 
3.4 Termination of Officer Severance Upon Re-employment.
 
The payment of Officer Severance to an Eligible Officer will terminate and any remaining benefits will be forfeited in the event that the Eligible Officer is
subsequently re-employed by the Employer before such person receives the full Officer Severance and reimbursement of COBRA to which such person is
entitled under the Program.
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ARTICLE IV - PLAN ADMINISTRATION

 
4.1 Powers and Duties of the Administrator.

The Administrator shall be the Plan Administrator, as defined in Section 3(16)(A) of ERISA. The Administrator shall enforce the Program in accordance
with its terms, and shall be charged with the general administration of the Program. In accordance with Section 4.2 hereof, the Administrator shall have all
powers and duties necessary to accomplish its purposes. The Administrator may delegate any or all of its duties under the Program to the extent permitted
under applicable law and the regulations of any applicable national securities exchange.
 
4.2 Manner of Administering.

The Administrator shall have full discretionary authority and the exclusive right to construe and interpret the terms and provisions of the Program and to
carry out its other powers and duties, and to determine any and all questions arising under the Program or in connection with the administration thereof,
including, without limitation, the right to remedy or resolve possible ambiguities, inconsistencies, or omissions, by general rule or particular decision. The
actions, interpretations or constructions of the Administrator shall be final, binding, and conclusive on all parties, including but not limited to the Company
and its Affiliates and any Eligible Officers, and shall be given the maximum possible deference allowed by law.
 

ARTICLE V - AMENDMENT AND TERMINATION
 

Unless a Change in Control occurs, the Program shall expire on December 31, 2025. At such time, the Program shall terminate unless the Administrator
takes action to renew or extend the Program. In the event the Program terminates, no Eligible Officer shall have any claim against any assets of the
Employer. Further, any Officer Severance payments commencing before such date shall continue thereafter in the manner provided herein. In the event of a
Change in Control, the Program shall not be subject to any amendment or termination for a period of 6 months prior to a Change of Control or 24 months
after a Change of Control, except with respect to any affected Eligible Officer to the extent such person consents to the amendment.
 
Except as provided for in the prior paragraph, the Administrator reserves the right to amend the Program at any time and for any reason in its sole
discretion; provided, any amendment that would materially and adversely affect the rights of any Eligible Officer shall not be effective without the consent
of the affected Eligible Officer unless required by applicable law.
 
Notwithstanding anything herein, the Chief Human Resources Officer of the Company or Parent (or such person’s delegate) shall have the power to amend
the Program at any time solely to the extent necessary to ensure compliance with applicable law or effectuate the legal intent of the Program, including the
intent that the Program constitute a severance pay welfare benefit plan under Labor Regulations section 2510.3-2(b)(ii), and that no payment under the
Program would constitute deferred compensation within the meaning of Code section 409A. Any other amendment shall require approval by the
Administrator.
 
Any amendment shall be in writing and effective in the manner and at the time therein set forth, and the Company and all Eligible Officers and others shall
be bound thereby.
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ARTICLE VI - MISCELLANEOUS

 
6.1 Limitation of Eligible Officers' Rights.
 
(a) Payments made under the Program shall not give any employee the right to be retained in the employ of the Employer or any right or interest under the
Program other than as herein provided. The Eligible Officer acknowledges that the Eligible Officer remains an at-will employee and nothing in the Program
limits the right of the Employer to dismiss any Eligible Officer for any reason, with or without notice. Inclusion under the Program will not give any
Eligible Officer any right to claim any benefit hereunder except to the extent such right has specifically become fixed under the terms of the Program. An
Eligible Officer shall not have any recourse towards satisfaction of such benefit becoming fixed under the terms of the Program from other than the general
assets of such person’s Employer.
 
(b) Payments made under the Program shall not give any employee the right to any benefits provided only to employees retained in the employ of the
Employer. Except as may otherwise be required by law or set forth specifically in such plans or in an agreement between the Employer and the Eligible
Officer, such benefits shall be terminated as of the Severance Date.
 
(c) The Eligible Officer understands that the Company has adopted a clawback policy (which may be amended from time to time) pursuant to which the
Company, in certain cases, may reduce, cancel, or require the recovery of all or a portion of a person’s compensation.
 
6.2 Unsecured General Creditor.
 
All Eligible Officers and their heirs, successors, assigns and personal representatives shall have no legal or equitable rights, claims, or interests in any
specific property or assets of the Employer with respect to benefits payable under the Program. No assets of the Employer shall be held under any trust, or
held in any way as collateral security for the fulfillment of the obligations of the Employer under the Program. The Employer’s assets shall be, and remain,
the general, unpledged, unrestricted assets of the Employer. The Employer’s obligation under the Program shall be merely that of an unfunded and
unsecured promise to pay money in the future, and the rights of all Eligible Officers shall be no greater than those of unsecured general creditors.
 
6.3 Non-Duplication of Benefits.
 
Benefits payable under the Program are in lieu of, and not in addition to, any other severance, separation, change in control or similar type of benefit
payable under a severance, separation, change in control or similar plan, policy, agreement or arrangement of the Employer, including any such benefits
payable by the Employer under a labor agreement or by operation of law, including without limitation the Worker Adjustment and Retraining Notification
Act or any similar state law. Accordingly, notwithstanding any provision of the Program to the contrary, benefits payable under the Program will be reduced
and forfeited by the amount of benefits payable under any and all such other plans, policies, agreements or arrangements or by operation of law.
 
6.4 Withholding.

There shall be deducted from each payment under the Program all taxes that are required to be withheld by the Employer with respect to such payment. The
Employer shall have the right to reduce any payment by (i) the amount of cash sufficient to provide the amount of said taxes, and (ii) an amount of cash
equal to the amount of any contributions that the Eligible Officer has elected to make to any medical, welfare, or retirement plan maintained by the
Employer in accordance with the terms and provisions of those plans.
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6.5 Restriction Against Alienation.

None of the benefits, payments, proceeds or claims of any Eligible Officer shall be subject to any claim of any creditor and, in particular, the same shall not
be subject to attachment or garnishment or other legal process by any creditor, nor shall any such Eligible Officer have any right to alienate, anticipate,
commute, pledge, encumber or assign any of the benefits or payments or proceeds which such person may expect to receive, contingently or otherwise,
under the Program. Notwithstanding the above, benefits which are in pay status may be subject to a garnishment or wage assignment made pursuant to a
court order, or a tax levy.

6.6 Governing Law.

The Program shall be construed, administered, and governed in all respects under applicable federal law, and to the extent that federal law is inapplicable,
under the laws of the State of New York, in each case without reference to conflict of law principles thereof; provided, however, that if any provision is
susceptible to more than one interpretation, such interpretation shall be given thereto as is consistent with the Program being a “top hat” welfare benefit
plan within the meaning of Section 3(1) of ERISA and Labor Regulations section 2520.104-24. If any provision of this instrument shall be held by a court
of competent jurisdiction to be invalid or unenforceable, the remaining provisions hereof shall continue to be fully effective.
 
Any action in connection with the Program may be brought only in Federal District Court in Albany County, New York, and must be commenced within
one year after the cause of action accrues.
 
6.7 Headings, etc., Not Part of Agreement.

Headings and subheadings in the Program are inserted for convenience of reference only and are not to be considered in the construction of the provisions
hereof.

6.8 Correction of Errors.
 
If the Administrator determines, in its sole discretion, that the Program has made an overpayment to any individual, the Administrator may recover the
amount of the overpayment by requiring the payee to return the excess payments to the Program, reducing any future Program payments to the payee, or
any other method deemed reasonable by the Administrator.
 
If the Administrator determines, in its sole discretion, that the Program has made an underpayment to any individual, the Administrator may correct the
underpayment by making a lump-sum payment to the payee, increasing any future Program payments to the payee, or any other method deemed reasonable
by the Administrator.
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6.9 Internal Revenue Code Section 409A.
 
It is intended that the Program (and any payments) will be exempt from or in compliance with Internal Revenue Code Section 409A (“Section 409A”), and
the Program (and any payments) shall be interpreted and construed on a basis consistent with such intent. The term “termination of employment” and
similar terms relating to an Eligible Officer’s termination of employment mean a “separation from service” as that term is defined under Section 409A.
Each payment made under the Program shall be treated as a separate payment for purposes of Section 409A. If any benefits payable under the Program
constitute non-qualified deferred compensation under Section 409A, such benefit shall commence on the first payroll scheduled after the expiration of the
60-day period immediately following the Severance Date, provided that the Separation Documents becomes effective and irrevocable during such 60-day
period. If an Eligible Officer is a “specified employee” (as that term is used in Section 409A) on the Severance Date, any benefits payable under the
Program that constitute non-qualified deferred compensation under Section 409A shall be delayed until the earlier of (A) the business day following
the six-month anniversary of the Severance Date, and (B) the date of the Eligible Officer’s death, but only to the extent necessary to avoid such penalties
under Section 409A. On the earlier of (X) the business day following the six-month anniversary of the Severance Date, and (Y) the Eligible Officer’s death,
the Company shall pay the Executive Officer in a lump sum the aggregate value of the non-qualified deferred compensation that the Company otherwise
would have paid the Eligible Officer prior to that date. The Program (and any payments) may be amended (in accordance with Article V of the Program) in
any respect deemed necessary or desirable (including retroactively) by the Company with the intent to preserve exemption from or compliance with
Section 409A. The preceding shall not be construed as a guarantee of any particular tax effect for Program payments. An Eligible Officer is solely
responsible and liable for the satisfaction of all taxes and penalties that may be imposed on such person in connection with the Program (including any
taxes and penalties under Section 409A), and the Company shall not have any obligation to indemnify or otherwise hold a participant harmless from any or
all of such taxes or penalties.
 
6.10 Claims and Issues.
 
From time to time, claims or issues may arise that involve the Program. The resolution, settlement or adjudication of these claims or issues may result in an
agreement or order that is not expressly contemplated under the Program document, including the payment of benefits which differ from the amounts
generally payable under the Program. Any such agreements and orders will be respected to the extent that, as determined in the sole discretion of the
Administrator, they do not violate any applicable statute, government regulation or ruling.
 
6.11 Claims Procedures.
 
To make a claim for payment under the Program, an Eligible Officer must submit a detailed, written explanation of such person’s claim to the
Administrator within 90 days after such person’s employment is terminated. To dispute the amount of any payment, an Eligible Officer must submit a
detailed, written explanation of such person’s claim to the Administrator within 90 days after payment is made.
 
If a claim is denied, in whole or in part, the Eligible Officer will receive a written explanation from the Administrator within 90 days of the date such
person’s claim is received. If special circumstances exist, the 90-day period may be extended an additional 90 days by the Administrator. If an extension is
necessary, the Administrator will provide written notice to the Eligible Officer of the extension within the original 90-day period. This explanation will
include: (i) the reason(s) for denial, (ii) references to any applicable Program provisions on which the denial is based, (iii) a description of any additional
information the Eligible Officer may need to submit and the reason the additional information is necessary and (iv) information on how to appeal the claim
denial with the Administrator. The Eligible Officer will be provided, upon request and free of charge, reasonable access to and copies of any information
relevant to such person’s claim.
 
To appeal a claim denial, the Eligible Officer should send a written appeal to the Administrator with any relevant materials in support of such person’s
appeal within 60 days of receiving the denial of the claim. The Administrator will respond to the appeal in writing within 60 days. The 60-day period may
be extended up to another 60 days if the Administrator determines that special circumstances require an extension of time, but if there is an extension, the
Eligible Officer will be notified in writing before the original time period ends. If the appeal is denied, in whole or in part, the Administrator’s response will
include: (i) the reason(s) for denial, (ii) references to any applicable Program provisions on which the denial is based, and (iii) a statement that the Eligible
Officer is entitled to receive, upon request and free of charge, reasonable access to and copies of any information relevant to the claim.
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No Eligible Officer shall be permitted to bring legal action, including a lawsuit, either in law or equity, until after such Eligible Officer has exhausted and
complied with the claims and appeals provisions described above. If an Eligible Officer does not receive a response to such person’s claim or appeal within
any of the applicable deadlines, such person’s request will be deemed denied and the Eligible Officer will be treated as having exhausted such person’s
administrative remedies under the Program. An Eligible Officer may not bring legal action, including a lawsuit, either in law or equity, more than one year
after a final decision is rendered on a claim. In order to raise an issue in any legal action related to the claim, an Eligible Officer must have clearly raised
such issue during the claims and appeals procedure described above.
 
6.12 Section 280G of the Code.
 
If any payment or benefit an Eligible Officer would receive pursuant to a Change in Control from the Company or otherwise (“Payment”) would (i)
constitute a “parachute payment” within the meaning of Code Section 280G, and (ii) but for this sentence, be subject to the excise tax imposed by Code
Section 4999 (the “Excise Tax”), then the Company shall cause to be determined, before any amounts of the Payment are paid to such Eligible Officer,
which of the following two amounts would maximize an Eligible Officer’s after-tax proceeds: (i) payment in full of the entire amount of the Payment (a
“Full Payment”), or (ii) payment of only a part of the Payment so that the Eligible Officer receives the largest payment possible without the imposition of
the Excise Tax (a “Reduced Payment”), whichever amount results in the Eligible Officer’s receipt, on an after-tax basis, of the greater amount of the
Payment notwithstanding that all or some portion of the Payment may be subject to the Excise Tax.
 
For purposes of determining whether to make a Full Payment or a Reduced Payment, the Company shall cause to be taken into account all applicable
federal, state and local income and employment taxes and the Excise Tax (all computed at the highest applicable marginal rate, net of the maximum
reduction in federal income taxes which could be obtained from a deduction of such state and local taxes). If a Reduced Payment is made, (i) the Payment
shall be paid only to the extent permitted under the Reduced Payment alternative, and the Eligible Officer shall have no rights to any additional payments
and/or benefits constituting the Payment, and (ii) reduction in payments and/or benefits shall occur in the following order: reduction of cash payments,
cancellation of accelerated vesting of stock awards, and reduction of other benefits.
 
In the event that acceleration of compensation from an Eligible Officer’s equity awards is to be reduced, such acceleration of vesting shall be canceled in
the reverse order of the date of grant unless the Eligible Officer elects in writing a different order for cancellation. The independent registered public
accounting firm engaged by the Company for general audit purposes as of the day prior to the effective date of the Change in Control shall make all
determinations required to be made under this Section 6.12. If the independent registered public accounting firm so engaged by the Company is serving as
accountant or auditor for the individual, entity or group effecting the Change in Control, the Company shall appoint a different nationally recognized
independent registered public accounting firm to make the determinations required hereunder. The Company shall bear all expenses with respect to the
determinations by such independent registered public accounting firm required to be made hereunder. The independent registered public accounting firm
engaged to make the determinations hereunder shall provide its calculations, together with detailed supporting documentation, to the Company and the
Eligible Officer within 15 days after the date on which the Executive Officer’s right to a Payment is triggered (if requested at that time by the Company or
the Eligible Officer) or at such other time as requested by the Company. If the independent registered public accounting firm determines that no Excise Tax
is payable with respect to a Payment, either before or after the application of the Reduced Amount, it shall furnish the Company and the Eligible Officer
with an opinion reasonably acceptable to the Eligible Officer that no Excise Tax will be imposed with respect to such Payment. Any good faith
determinations of the accounting firm made hereunder shall be final, binding and conclusive upon the Company and the Eligible Officer.
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6.12 Waiver
 
Failure to insist upon strict compliance with any term or condition of the Program shall not be deemed a waiver of such term or condition. The waiver of a
breach of any term or condition of the Program by any party shall not be deemed to constitute the waiver of any other breach of the same or any other term
of condition.
 
6.13 Entire Agreement
 
This Program contains the entire agreement and understanding with respect to the matters covered herein and supersedes all prior or contemporaneous
negotiations, commitments, consents, agreements and writings with respect to matters covered by this Program. In case of a conflict between the terms of
this Program and the provisions of the Omnibus Equity Plan, an award agreement or other agreement with the Company, the terms of this Program shall
prevail.
 
6.14 Severability
 
The provisions of the Program are severable, and if any provision(s) or any part of any provision(s) is held to be illegal, void or invalid under applicable
law, such provision(s) may be changed to the extent reasonably necessary to make the provision(s), as so changed, legal, valid and binding, and to reflect
the original intentions of the parties as nearly as possible in accordance with applicable law. The Program shall be construed according to its fair meaning
and not strictly for or against either party.
 
6.15 Construction.

As used in the Program, the singular may include the plural, unless the context clearly indicates to the contrary.
 
IN WITNESS WHEREOF, the undersigned has caused these presents to be executed by its duly authorized officer on the date indicated below.
 
  LATHAM POOL PRODUCTS, INC.
   
  /s/ Melissa Feck
   

 
Melissa Feck
Chief Human Resources Officer

   
  June 28, 2023
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PROGRAM INFORMATION

 
Sponsor/Administrator
 
Latham Pool Products, Inc.
787 Watervliet Shaker Road
Latham, NY 12110
518-951-1000
 
Plan Name
 
Latham Pool Products, Inc. Officer Severance Program
 
Plan Number
 
502
 
Plan Sponsor’s Employer Identification Number
 
27-1694029
 
Agent for Service of Process
 
Latham Pool Products, Inc.
787 Watervliet Shaker Road
Latham, NY 12110
518-951-1000
 
Plan Funding
 
Funds for the Program are paid out of the general assets of the Company.
 
Plan Year
 
The calendar year beginning January 1 and ending December 31.
 
Your Rights Under ERISA
 
As a participant in the Program, you are entitled to certain rights and protections under ERISA. ERISA provides that all plan participants shall be entitled
to:
 

 
·    Examine, without charge, at the Administrator’s office and at other specified locations, such as work sites, all documents governing the plan,

including insurance contracts and a copy of the latest annual report (Form 5500 Series) filed by the plan with the U.S. Department of Labor
and available at the Public Disclosure Room of the Employee Benefits Security Administration.

 
·    Obtain, upon written request to the Administrator, copies of documents governing the operation of the plan, including insurance contracts and

copies of the latest annual report (Form 5500 Series) and an updated summary plan description. The Administrator may make a reasonable
charge for the copies.
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   ·   Receive a summary of the plan’s annual financial report. The Administrator is required by law to furnish each participant with a copy of this
summary annual report.

Prudent Actions by Plan Fiduciaries
 
In addition to creating rights for plan participants, ERISA imposes duties upon the people who are responsible for the operation of the employee benefit
plan. The people who operate your plan, called “Fiduciaries” of the plan, have a duty to do so prudently and in the interest of you and other plan
participants and beneficiaries.
 
No one, including your employer or any other person, may fire you or otherwise discriminate against you in any way to prevent you from obtaining a
benefit or exercising your rights under ERISA.
 
Enforce Your Rights
 
If your claim for a benefit is denied in whole or in part, you have a right to know why this was done, to obtain copies of documents relating to the decision
without charge, and to appeal any denial, all within certain time schedules.
 
Under ERISA, there are steps you can take to enforce the above rights. For instance, if you request a copy of plan documents or the latest annual report
from the plan and do not receive them within 30 days, you may file suit in a federal court. In such a case, the court may require the Administrator to
provide the materials and pay you up to $110 a day until you receive the materials, unless the materials were not sent because of reasons beyond the control
of the Administrator.
 
If you have a claim for benefits that is denied or ignored, in whole or in part, you may file suit in a state or federal court, but only after you have
exhausted the plan’s claims and appeals procedure. If plan Fiduciaries misuse the plan’s money, or if you are discriminated against for asserting your
rights, you may seek assistance from the U.S. Department of Labor, or you may file suit in a federal court. The court will decide who should pay court costs
and legal fees. If you are successful, the court may order the party you have sued to pay these costs and fees. If you lose, the court may order you to pay
these costs and fees (for example, if the court finds that your claim is frivolous).
 
Assistance With Your Questions
 
If you have any questions about the Program, you should contact the Administrator. If you have any questions about this statement or about your rights
under ERISA, or if you need assistance in obtaining documents from the Administrator, you should contact the nearest office of the Employee Benefits
Security Administration (EBSA), U.S. Department of Labor. The EBSA can be reached at:
 
Employee Benefits Security Administration
U.S. Department of Labor, Public Disclosure Room, Suite N-1513
200 Constitution Avenue N.W.
Washington, D.C. 20210
1-202-693-8673
 
You may also obtain certain publications about your rights and responsibilities under ERISA by calling the EBSA publications hotline.
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Exhibit A

 
Separation Documents
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Exhibit 10.4

 
AMENDMENT TO EMPLOYMENT AGREEMENT

 
This Amendment to Employment Agreement (this “Amendment”) is made on the 24th day of July, 2023, between Latham Group, Inc. (“Company”)

and J. Mark Borseth (“Employee”) and is effective as of such date (the “Amendment Effective Date”). As used in this Agreement, “Company” includes
Latham Group, Inc., its predecessors, successors, and assigns.
 

WITNESSETH
 

WHEREAS, the parties entered into an Employment Agreement, dated as of February 13, 2023 (the “Employment Agreement”); and
 
WHEREAS, the parties desire to amend certain terms of the Employment Agreement.
 
NOW, THEREFORE, in consideration of the mutual promises and covenants contained herein, the receipt and sufficiency of which is hereby

acknowledged and intending to be legally bound thereby, Company and Employee agree as follows:
 

1. Definitions. Capitalized terms used and not defined in this Amendment shall have the respective meanings ascribed to them in the Employment
Agreement.

 
2. Section 2 of the Employment Agreement is hereby deleted and replaced in its entirety with the following:
 

2. Term. This Agreement will take effect on the Effective Date and shall continue until December 31, 2023 unless sooner terminated as
hereinafter provided (“Term”). As of the end of the Term or, with notice to the Employee, as of any other date determined by the Company in
its sole discretion, Employee shall cease serving as an executive officer of the Company and any titles, positions and appointments that the
Employee holds with the Company or any of its subsidiaries or affiliates shall be terminated. See Section 12 herein for a description of
Company payments and benefits to Employee upon a termination of employment, including payment of Base Compensation (defined below)
through December 31, 2023 if the Company terminates Employee without Cause (defined below) or the Employee terminates for Good
Reason (defined below).

 
3. Section 3 of the Employment Agreement is hereby deleted and replace in its entirety with the following:

 
3. Titles and Duties. Employee shall use Employee’s skills and render services to the best of Employee’s abilities in contributing to the

operations and success of the Company, all in accordance with the directives of the Company’s Chief Executive Officer (“CEO”) and any
other person designated by the CEO or Board of Directors of the Company (the “Board”), to whom Employee will report. During the Term,
Employee shall serve as (A)the Company’s Interim Chief Financial Officer until the earlier of (i) the initial employment date of a newly
appointed Chief Financial Officer of the Company and (ii) the end of the Term, and (B) following the period referenced in (A)(i), if
applicable, as a Strategic Advisor of the Company until the end of the Term.
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4. Section 6.b. of the Employment Agreement is hereby deleted and replaced in its entirety with the following:

 
b. Bonuses. Notwithstanding Section 2.f. of the Retirement Agreement, during the Term, Employee is entitled to participate in the Management

Incentive Bonus (MIB) program, as in effect and established from time to time by the Board or CEO. Employee’s 2023 target bonus under the
MIB is 60% of the Base Compensation, prorated based on the number of days worked by Employee for the Company in the 2023 plan year.
The earned bonus amount shall be determined in accordance with the terms and conditions specified in the MIB, including but not limited to
that any Company financial performance goals thereunder shall be earned based upon the final audited consolidated financial statements of
the Company for the year ended December 31, 2023 and that the earned bonus shall be paid, less payroll deductions and all required
withholdings, as of the date that payments are made under the MIB to other full-time executives employed by the Company; provided,
however, Employee shall not be required to be employed on the last date of the performance period or on the date of payment in order to be
eligible to receive payment on such earned bonus; and, provided further, however, the earned bonus shall be no less than 75% of Employee’s
2023 target bonus without proration based on number of days worked (i.e. no less than 45% of the Base Compensation).

 
5. Section 6.c. of the Employment Agreement is hereby deleted and replaced in its entirety with the following:

 
c. Signing Bonus. The Company shall pay the Employee a cash signing bonus of (i) $50,000 within two weeks of the Effective Date and (ii)

$100,000 within two weeks of the Amendment Effective Date, in each case less payroll deductions and all required withholdings.
 

6. Section 6.d. of the Employment Agreement is hereby deleted and replaced in its entirety with the following:
 

d. Equity Awards. As soon as reasonably practicable following the Amendment Effective Date, the Company shall grant to Employee a one-time
award of 213,212 restricted stock units (“Sign On RSUs”). The Sign On RSUs shall vest 50% on the Amendment Effective Date and 50% on
December 27, 2023, and be subject to the terms of the Company’s 2021 Omnibus Equity Incentive Plan and standard form of award
agreement for executive officers; provided, if during the Term, Employee’s employment is terminated by the Company without Cause
pursuant to Section 9.b. herein or Employee resigns for Good Reason (as defined in Section 10.a. herein), the Sign On RSUs will vest in full
as of such termination date.

 
7. Section 12.a. of the Employment Agreement, is hereby deleted and replaced in its entirety with the following:

 
a. If, during the Term, Employee’s employment is terminated by the Company without Cause pursuant to Section 9.b. herein or Employee

resigns for Good Reason (as defined in Section 10.a. herein), Company will pay Employee: (i) any remaining unpaid Base Compensation
that would have been paid to Employee if he were still employed through the end of the December 31, 2023 (i.e. $186,301.87 less any
Base Compensation previously paid to Employee, subject to applicable withholdings and deductions); (ii) the earned bonus under Section
6.b. herein; (iii) any paid time off to which Employee is entitled under Section 7.b. herein; (iv) COBRA premiums under Section 14
herein; and (v) any other vested benefits to which Employee is entitled, in accordance with the terms of the applicable plans or otherwise
required by law to be provided to the Employee upon a termination of employment. Notwithstanding the foregoing, if any benefits
payable under this Agreement, either apart from or together with other payments to Employee from Company or its affiliates, would
constitute a “parachute payment” (as defined in Section 280G of the Internal Revenue Code), such benefits shall be reduced to the largest
amount as will result in no portion of the benefits under this paragraph being subject to the excise tax imposed by Section 4999 of the
Internal Revenue Code. For illustrative purposes only regarding Section 12(a)(i), if the Company terminates Employee’s employment
without Cause effective September 30, 2023, the Company will pay Employee for four months of Base Compensation (i.e. $107,123.29),
subject to applicable withholdings and deductions.

 

2 



 

 
8. For the avoidance of doubt, as Employee is entitled to severance payments under Section 12.a. of the Employment Agreement, Employee shall not

be eligible to participate in any severance plan, policy, program or arrangement of the Company or any of its affiliates, including the Lathan Pool
Products, Inc. Officer Severance Program.

 
9. Except as set forth in this Amendment, the Employment Agreement is unaffected and shall continue in full force and effect in accordance with its

terms and conditions. On or after the Amendment Effective Date, all references to the Employment Agreement shall be to the Employment
Agreement, as amended by this Amendment. If there is conflict between this Amendment and the Agreement, the terms of this Amendment will
prevail.
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IN WITNESS WHEREOF, the parties have executed this Amendment as of the day and year first above written.
 
  Latham Group, Inc.
   
  By: /s/ Scott M. Rajeski
  Name: Scott M. Rajeski
  Title: President & CEO
   
  /s/ J. Mark Borseth
  J. Mark Borseth
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