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Item 1.01 Entry into a Material Definitive Agreement

On November 24, 2021, Latham Pool Products, Inc. ( “Latham Pool Products”), Latham International Manufacturing Corp. (“LIMC”) and certain
subsidiaries of LIMC, each an indirect wholly-owned subsidiary of Latham Group, Inc. (the “Company”, “we”, “our” or “us”) entered into that certain
Fifth Incremental Facility Amendment (the “Amendment”) with the lenders party thereto and Nomura Corporate Funding Americas, LLC, as
administrative agent (in such capacity, the “Administrative Agent”) with respect to that certain Credit and Guaranty Agreement, dated as of December 18,
2018 (the “Original Credit Agreement” and as amended and in effect prior to the effectiveness of the Amendment, the “Existing Credit Agreement” and as
amended by the Amendment, the “Amended Credit Agreement”), by and among Latham Pool Products, LIMC, certain subsidiaries of LIMC from time to
time party thereto as guarantors, the Administrative Agent and the lenders from time to time party thereto.

Pursuant to the Amendment, the Existing Credit Agreement was amended to provide for incremental term loans in an aggregate principal amount
of $50 million (the “Incremental Term Loans”), which were borrowed by Latham Pool Products on the Closing Date. The proceeds of the Incremental
Term Loans, along with cash on hand, were used (i) to finance the acquisition of Trojan Leisure Products, LLC d/b/a Radiant Pools described below and
(ii) to pay the fees and expenses incurred in connection with the acquisition and the Amendment.
 

The Incremental Term Loans will constitute a single class of term loans with the existing term loans under the Existing Credit Agreement (the
“Existing Term Loans”), and will have terms identical to the Existing Term Loans, including with respect to, among other things, maturity, the interest rate
and amortization. The other terms of the Existing Credit Agreement as previously disclosed remain unchanged.
 

Certain of the lenders and their affiliates have provided from time to time, and may continue to provide, investment banking, commercial banking,
financial and other services to us for which we have paid, and intend to pay, customary fees.

 
The foregoing summary of the Amendment is not complete and is qualified in its entirety by reference to the full and complete text of (i) the

Amendment, a copy of which is attached as Exhibit 10.1 to this Current Report on Form 8-K and (ii) the Original Credit Agreement, the First Incremental
Facility Amendment, dated as of May 29, 2019, the Second Incremental Facility Amendment, dated as of October 14, 2020, the Third Incremental Facility
Amendment, dated as of January 25, 2021, and the Fourth Incremental Facility Amendment, dated as of March 31, 2021, a copy of which is attached as
Exhibit 10.2 to this Current Report on Form 8-K, and, in each case of clauses (i) and (ii), which are incorporated herein by reference.
 
Item 2.03 Creation of a Direct Financial Obligation

The information set forth in Item 1.01 of this Current Report on Form 8-K is incorporated by reference under this Item 2.03.
 
Item 8.01 Other Events

 
On November 30, 2021, the Company issued a press release announcing that Latham Pool Products acquired all of the issued and outstanding

equity interests of Trojan Leisure Products, LLC d/b/a Radiant Pools. The purchase price for the acquisition was $90 million in cash, subject to certain
adjustments, including for working capital as compared to an agreed target, and certain indebtedness, cash and transaction expenses. Approximately $88
million was paid to the sellers at the closing and $0.9 million was placed in a third-party escrow in connection with the purchase price adjustment.

 
A copy of the press release is furnished as Exhibit 99.1 to this report and incorporated by reference herein.

 

 



 
 
Item 9.01 Financial Statements and Exhibits.

 
(d) Exhibits
 

Exhibit No.  Description
10.1*  Fifth Incremental Facility Amendment, dated as of November 24, 2021, among Latham Pool Products, Inc., Latham International

Manufacturing Corp., the other subsidiaries of Latham International Manufacturing Corp. party thereto, the lenders party thereto, and
Nomura Corporate Funding Americas, LLC, as administrative agent.

10.2  Fourth Incremental Facility Amendment, dated as of March 31, 2021, among Latham Pool Products, Inc., Latham International
Manufacturing Corp., the lenders party thereto, and Nomura Corporate Funding Americas, LLC, as administrative agent.

99.1  Press Release issued by Latham Group, Inc. on November 30, 2021.
104  Cover Page Interactive Data File (embedded within the Inline XBRL document)
 
* Portions of this exhibit have been omitted pursuant to Item 601(a)(v) of Regulation S-K.
 
 

   



 
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: November 30, 2021
 
 LATHAM GROUP, INC.  
    
 By: /s/ Scott M. Rajeski  
 Name: Scott M. Rajeski  
 Title: Chief Executive Officer and President  
 
 

   

 



EXHIBIT 10.1
 

Execution Version
 

FIFTH INCREMENTAL FACILITY AMENDMENT
 
FIFTH INCREMENTAL FACILITY AMENDMENT, dated as of November 24, 2021 (this “Amendment”), by and among LATHAM

POOL PRODUCTS, INC., a Delaware corporation (the “Borrower”), LATHAM INTERNATIONAL MANUFACTURING CORP., a Delaware
corporation (“Holdings”), the Subsidiary Guarantors party hereto, the Fifth Amendment Incremental Term Loan Lenders (as defined below) and
NOMURA CORPORATE FUNDING AMERICAS, LLC, as administrative agent (acting through one or more sub-agents or designees, in such capacity,
the “Administrative Agent”).

 
W I T N E S S E T H

WHEREAS, pursuant to that certain Credit and Guaranty Agreement, dated as of December 18, 2018 (as amended by that certain First Incremental Facility
Amendment, dated as of May 29, 2019, that certain Second Incremental Facility Amendment, dated as of October 14, 2020, that certain Third Incremental
Facility Amendment, dated as of January 25, 2021, and that certain Fourth Amendment, dated as of March 31, 2021, the “Credit Agreement” and, the
Credit Agreement as amended by this Amendment and as further amended, restated, amended and restated, supplemented or otherwise modified from time
to time, the “Amended Credit Agreement”), by and among the Borrower, Holdings, each other subsidiary of Holdings from time to time party thereto,
each lender from time to time party thereto (the “Lenders”), the Administrative Agent and the other parties thereto, the Lenders have agreed to make, and
have made, certain loans and other extensions of credit to the Borrower;
 

WHEREAS, pursuant to and in accordance with Section 2.16 of the Credit Agreement, the Borrower may request the establishment of an
Incremental Facility by entering into one or more Incremental Joinders with the additional Lenders party thereto, and may, without the consent of any other
Lenders, effect such amendments to any Loan Documents as may be necessary or appropriate, as reasonably determined by the Administrative Agent and
the Borrower, to effect the provisions of Section 2.16 of the Credit Agreement;
 

WHEREAS, the Borrower has requested Incremental Term Loans in an aggregate principal amount of $50,000,000 (the “Fifth Amendment
Incremental Term Loans”), which shall be made a part of the existing tranche of Initial Term Loans, and the proceeds of which shall be used to (i) pay the
consideration in respect of the purchase by Borrower of all of the issued and outstanding ownership interests of Trojan Leisure Products, LLC, a New York
limited liability company (the “Acquisition”), (ii) pay fees and expenses incurred in connection with the Acquisition, the Fifth Amendment Incremental
Term Loans and this Amendment and (iii) for working capital and other general corporate purposes;
 

WHEREAS, the financial institutions party hereto that have executed and delivered a signature page to this Amendment in the form
attached hereto as Exhibit I (the “Lender Addendum”) agree, on the terms and conditions set forth herein and in the Amended Credit Agreement, to
provide the Fifth Amendment Incremental Term Loans on the Fifth Amendment Effective Date (as defined below) (the “Fifth Amendment Incremental
Term Loan Lenders”); and

 
WHEREAS, Holdings, the Borrower, the Administrative Agent and the Fifth Amendment Incremental Term Loan Lenders have agreed,

upon the terms and subject to the conditions set forth herein, to give effect to the Fifth Amendment Incremental Term Loans and consent to amend the
Credit Agreement as set forth herein.
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NOW, THEREFORE, in consideration of the premises and mutual covenants contained herein, the parties hereto agree as follows:
 

SECTION 1.          Defined Terms. Capitalized terms used but not defined herein shall have the meanings assigned to such terms in the Credit
Agreement.

SECTION 2.          Fifth Amendment Incremental Term Loans. Subject to the satisfaction or waiver of the conditions set forth in Section 3 hereof
on the Fifth Amendment Effective Date:

(a)                Each Fifth Amendment Incremental Term Loan Lender, by its execution of a Lender Addendum, agrees to make the Fifth
Amendment Incremental Term Loans to the Borrower on the Fifth Amendment Effective Date in an aggregate principal amount set forth under the heading
“Fifth Amendment Incremental Term Loan Commitment” opposite such Fifth Amendment Incremental Term Loan Lender’s name in the Lender Addendum
of such Fifth Amendment Incremental Term Loan Lender (such commitment, the “Fifth Amendment Incremental Term Loan Commitment”).

(b)                From and after the Fifth Amendment Effective Date, Holdings, the Borrower, the Administrative Agent and the Fifth
Amendment Incremental Term Loan Lenders agree that, for all purposes of the Amended Credit Agreement and the other Loan Documents, (i) each Fifth
Amendment Incremental Term Loan Lender shall be deemed to be a Term Lender and a Lender under the Amended Credit Agreement, and each Fifth
Amendment Incremental Term Loan Lender shall be a party to the Amended Credit Agreement and shall have the rights and obligations of a Lender under
the Amended Credit Agreement and (ii) the Fifth Amendment Incremental Term Loans, when funded, shall be made a part of the existing tranche of Initial
Term Loans and shall be deemed to be an Initial Term Loan, a Term Loan and a Loan for all purposes under the Amended Credit Agreement and the other
Loan Documents, including, but not limited to, the fact that the Fifth Amendment Incremental Term Loans shall bear interest as provided in the Amended
Credit Agreement in respect of Initial Term Loans. All Fifth Amendment Incremental Term Loans incurred pursuant to this Amendment will be allocated
ratably to each outstanding borrowing of Initial Term Loans that are Eurocurrency Rate Loans under the Credit Agreement for purposes of determining the
initial interest rate thereon and Interest Period therefor.

(c)                Section 1.01 of the Credit Agreement is hereby amended by:

(i) amending and restating the definition of “Initial Term Loans” as follows:

“Initial Term Loans” means (i) prior to the First Amendment Effective Date, the Term Loans made by the Initial Term
Lender pursuant to its Initial Term Commitment (the “Closing Date Initial Term Loans”), (ii) on and after the First
Amendment Effective Date, (x) the Closing Date Initial Term Loans and (y) the First Amendment Incremental Term
Loans, (iii) on and after the Second Amendment Effective Date, (x) the Closing Date Initial Term Loans, (y) the First
Amendment Incremental Term Loans and (z) the Second Amendment Incremental Term Loans, (iv) on and after the
Third Amendment Effective Date, (w) the Closing Date Initial Term Loans, (x) the First Amendment Incremental Term
Loans, (y) the Second Amendment Incremental Term Loans and (z) the Third Amendment Incremental Term Loans, and
(v) on and after the Fifth Amendment Effective Date, (v) the Closing Date Initial Term Loans, (w) the First Amendment
Incremental Term Loans, (x) the Second Amendment Incremental Term Loans, (y) the Third Amendment Incremental
Term Loans and (z) the Fifth Amendment Incremental Term Loans.
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(ii) inserting the following definitions in appropriate alphabetical order:

“Fifth Amendment Effective Date” has the meaning provided in the Fifth Amendment.

“Fifth Amendment Incremental Term Loan Commitment” means, as to the Fifth Amendment Incremental Term
Loan Lenders, their obligation to make Fifth Amendment Incremental Term Loans on the Fifth Amendment Effective
Date in an aggregate principal amount of $50,000,000.

“Fifth Amendment Incremental Term Loan Lenders” has the meaning provided in the Fifth Amendment.

“Fifth Amendment Incremental Term Loans” has the meaning provided in the Fifth Amendment.

“Fifth Amendment” means the Fifth Incremental Facility Amendment, dated as of November 24, 2021, by and among
Holdings, the Borrower, the lenders party thereto and the Administrative Agent.

(d)                Section 2.01(a) of the Credit Agreement is hereby amended and restated in its entirety as follows:

“Section 2.01(a) The Initial Borrowings. (a) The Initial Term Borrowings. (i) Subject to the terms and express conditions set forth
herein, each Initial Term Lender made, on the Closing Date, a single loan in Dollars in an aggregate principal amount equal to its Initial
Term Commitment, (ii) subject to the terms and express conditions set forth herein and in the First Incremental Facility Amendment, each
First Amendment Incremental Term Loan Lender with a First Amendment Incremental Term Loan Commitment as of the First
Amendment Effective Date made a First Amendment Incremental Term Loan to the Borrower on the First Amendment Effective Date in
Dollars in an aggregate principal amount equal to such First Amendment Incremental Term Loan Lender’s First Amendment Incremental
Term Loan Commitment, (iii) subject to the terms and express conditions set forth herein and in the Second Incremental Facility
Amendment, the Second Amendment Incremental Term Loan Lender made the Second Amendment Incremental Term Loans to the
Borrower on the Second Amendment Effective Date in Dollars in an aggregate principal amount equal to the Second Amendment
Incremental Term Loan Commitment, (iv) subject to the terms and express conditions set forth herein and in the Third Amendment, the
Third Amendment Incremental Term Loan Lenders made the Third Amendment Incremental Term Loans to the Borrower on the Third
Amendment Effective Date in Dollars in an aggregate principal amount equal to the Third Amendment Incremental Term Loan
Commitment and (v) subject to the terms and express conditions set forth herein and in the Fifth Amendment, the Fifth Amendment
Incremental Term Loan Lenders made the Fifth Amendment Incremental Term Loans to the Borrower on the Fifth Amendment Effective
Date in Dollars in an aggregate principal amount equal to the Fifth Amendment Incremental Term Loan Commitment. The aggregate
principal amount of the First Amendment Incremental Term Loans made on the First Amendment Effective Date was $23,000,000. The
aggregate principal amount of the Second Amendment Incremental Term Loans made on the Second Amendment Effective Date was
$20,000,000. The aggregate principal amount of the Third Amendment Incremental Term Loans made on the Third Amendment
Effective Date was $175,000,000. The aggregate principal amount of
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the Fifth Amendment Incremental Term Loans made on the Fifth Amendment Effective Date was $50,000,000. For the avoidance of
doubt, on and after the First Amendment Effective Date the terms of the First Amendment Incremental Term Loans to be made hereunder
shall, except to the extent of any upfront fees or original issue discount, which shall be as set forth herein, be the same as the terms of the
Initial Term Loans immediately prior to the First Amendment Effective Date, and the First Amendment Incremental Term Loans made on
the First Amendment Effective Date and the Initial Term Loans immediately prior to the First Amendment Effective Date shall
collectively be the Initial Term Loans hereunder. For the avoidance of doubt, on and after the Second Amendment Effective Date the
terms of the Second Amendment Incremental Term Loans shall, except to the extent of any original issue discount or upfront fees which
shall not be applicable to the Second Amendment Incremental Term Loans, be the same as the terms of the Initial Term Loans
immediately prior to the Second Amendment Effective Date, and the Second Amendment Incremental Term Loans made on the Second
Amendment Effective Date and the Initial Term Loans immediately prior to the Second Amendment Effective Date shall collectively be
the Initial Term Loans hereunder. For the avoidance of doubt, on and after the Third Amendment Effective Date the terms of the Third
Amendment Incremental Term Loans shall, except to the extent of any original issue discount or upfront fees which shall not be
applicable to the Third Amendment Incremental Term Loans, be the same as the terms of the Initial Term Loans immediately prior to the
Third Amendment Effective Date, and the Third Amendment Incremental Term Loans made on the Third Amendment Effective Date and
the Initial Term Loans immediately prior to the Third Amendment Effective Date shall collectively be the Initial Term Loans hereunder.
For the avoidance of doubt, on and after the Fifth Amendment Effective Date the terms of the Fifth Amendment Incremental Term Loans
shall, except to the extent of any original issue discount or upfront fees which shall not be applicable to the Fifth Amendment Incremental
Term Loans, be the same as the terms of the Initial Term Loans immediately prior to the Fifth Amendment Effective Date, and the Fifth
Amendment Incremental Term Loans made on the Fifth Amendment Effective Date and the Initial Term Loans immediately prior to the
Fifth Amendment Effective Date shall collectively be the Initial Term Loans hereunder. Amounts borrowed under this Section 2.01(a)
and repaid or prepaid may not be reborrowed. Initial Term Loans may be Base Rate Loans or Eurocurrency Rate Loans, as further
provided herein.

(e)                Clause (ii) of Section 2.02(a) of the Credit Agreement is hereby amended and restated in its entirety as follow:

(ii) 12:00 p.m. three Business Days prior to the requested date of any Borrowing of Eurocurrency Rate Term Loans, continuation of
Eurocurrency Rate Term Loans or any conversion of Base Rate Term Loans to Eurocurrency Rate Term Loans denominated in Dollars
(provided that, if such Borrowing is an initial Credit Extension to be made on the Closing Date, notice must be received by the
Administrative Agent not later than, in the case of Initial Term Loans, 1:00 p.m. one Business Day prior to the Closing Date; provided,
further, that, with respect to the Borrowing of Second Amendment Incremental Term Loans made on the Second Amendment Effective
Date, notice must be received on the Second Amendment Effective Date; provided, further, that, with respect to the Borrowing of Third
Amendment Incremental Term Loans made on the Third Amendment Effective Date, notice must be received on the Third Amendment
Effective Date; provided, further, that, with respect to the Borrowing of Fifth Amendment Incremental Term Loans made on the Fifth
Amendment Effective Date, notice must be received on the Fifth Amendment Effective Date),
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(f)                 Clause (b) of Section 2.08 of the Credit Agreement is hereby amended and restated in its entirety as follows:

(b)       Initial Term Loans. The Borrower shall repay to the Administrative Agent for the ratable account of the Initial Term
Lenders: (A) on or prior to the last Business Day of each March, June, September and December that occurs prior to the Initial Term Loan
Maturity Date, an aggregate amount equal to $4,305,076.69 and (B) on the Initial Term Loan Maturity Date, an aggregate amount equal to the
aggregate principal amount of all Initial Term Loans outstanding on such date.

SECTION 3.          Conditions to Effectiveness. The effectiveness of the Fifth Amendment Incremental Term Loan Commitment, the funding of
the Fifth Amendment Incremental Term Loans and the effectiveness of the amendments to the Credit Agreement set forth herein are each subject to the
satisfaction (or waiver by the Fifth Amendment Incremental Term Loan Lenders) of each of the following conditions (the date on which such conditions
shall have been so satisfied or waived, the “Fifth Amendment Effective Date”):

(a)                the Administrative Agent shall have executed a counterpart of this Amendment and received (i) a counterpart to this
Amendment executed and delivered by the Borrower and Holdings and (ii) the executed Lender Addendum by the Fifth Amendment Incremental Term
Loan Lenders;
 

(b)                on and as of the Fifth Amendment Effective Date, the representations and warranties of each Loan Party set forth in the
Loan Documents shall be true and correct in all material respects (except that any representation and warranty that is qualified as to “materiality” or
“Material Adverse Effect” shall be true and correct in all respects as so qualified), in each case, on and as of the Fifth Amendment Effective Date and after
giving effect to the Fifth Amendment Incremental Term Loans and the amendments made pursuant to this Amendment on the Fifth Amendment Effective
Date (except in the case of any representation and warranty which specifically refers to an earlier date, such representation and warranty shall have been
true and correct in all material respects as of such earlier date);

 
(c)                the Borrower shall have paid all expenses required to be paid by the Borrower to the Administrative Agent and the Fifth

Amendment Incremental Term Loan Lenders on or before the Fifth Amendment Effective Date, including the reasonable and documented out-of-pocket
expenses of Milbank LLP, counsel to the Administrative Agent (which fees may be offset against the proceeds of the Fifth Amendment Incremental Term
Loans funded on the Fifth Amendment Effective Date), in each case, to the extent invoiced at least two (2) Business Days prior to the Fifth Amendment
Effective Date (except as otherwise reasonably agreed by the Borrower);

 
(d)                the Administrative Agent shall have received a certificate dated the Fifth Amendment Effective Date and executed by a

Responsible Officer of each of the Loan Parties, certifying that attached thereto is a true and complete copy of resolutions or written consents of its board
of directors or other relevant governing body or Person, as the case may be, authorizing the execution, delivery and performance of this Amendment and
any other Loan Document to which it is a party to be entered into as of the Fifth Amendment Effective Date, and that such resolutions or written consents
have not been modified, rescinded or amended and are in full force and effect without amendment, modification or rescission;

 
(e)                the Administrative Agent shall have received a certificate from the chief financial officer, chief accounting officer or other

Responsible Officer of the Borrower attesting to the Solvency of the Borrower and its Restricted Subsidiaries on a consolidated basis after giving effect to
this Amendment on the Fifth Amendment Effective Date, substantially in the form of Exhibit L to the Credit Agreement;
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(f)                 no Default or Event of Default shall have occurred and be continuing on the Fifth Amendment Effective Date after giving
effect to this Amendment and the Fifth Amendment Incremental Term Loans on the Fifth Amendment Effective Date;

 
(g)                the Administrative Agent shall have received an officer’s certificate from a Responsible Officer of Holdings and dated the

Fifth Amendment Effective Date, certifying that (i) each condition set forth in Sections 3(b) and 3(f) hereof have been satisfied on and as of the Fifth
Amendment Effective Date and (ii) the Fifth Amendment Incremental Term Loans comply with the provisions of Section 2.16 of the Credit Agreement
(including by stating with specificity whether the Fifth Amendment Incremental Term Loans are being incurred pursuant to clause (a), clause (d) or clause
(e) (or a combination thereof) of the definition of “Incremental Cap”);

 
(h)                the Administrative Agent shall have received the legal opinion of Skadden, Arps, Slate, Meagher & Flom LLP, acting as

New York counsel for the Borrower and each other Loan Party, addressed to the Administrative Agent and the Fifth Amendment Incremental Term Loan
Lenders and reasonably satisfactory to the Administrative Agent;

 
(i)                 the Administrative Agent shall have received a Loan Notice relating to the Borrowing of the Fifth Amendment Incremental

Term Loans on the Fifth Amendment Effective Date; and
 
(j)                 prior to, or substantially simultaneously with, the funding of the Fifth Amendment Incremental Term Loans, the Acquisition

shall have been consummated.
 

SECTION 4.          Reaffirmation of the Loan Parties. Each Loan Party hereby consents to the amendments to the Credit Agreement effected
hereby and confirms and agrees that, notwithstanding the effectiveness of this Amendment, each Loan Document to which such Loan Party is a party is,
and the obligations of such Loan Party contained in the Credit Agreement, this Amendment or in any other Loan Document to which it is a party are, and
shall continue to be, in full force and effect and are hereby ratified and confirmed in all respects, in each case, as amended by this Amendment. For greater
certainty and without limiting the foregoing, each Loan Party hereby confirms that the existing security interests granted by such Loan Party in favor of the
Secured Parties pursuant to the Loan Documents in the Collateral described therein shall continue to secure the obligations of the Loan Parties, including
the Fifth Amendment Incremental Term Loans, under the Amended Credit Agreement and the other Loan Documents as and to the extent provided in the
Loan Documents.

SECTION 5.          Continuing Effect; No Novation.

(a) Except as expressly provided herein, all of the terms and provisions of the Credit Agreement and the other Loan Documents are and
shall remain in full force and effect. The amendments provided for herein are limited to the specific subsections of the Credit Agreement specified herein
and shall not constitute a consent, waiver or amendment of, or an indication of the Administrative Agent’s or the Lenders’ willingness to consent to any
action requiring consent under any other provisions of the Credit Agreement or any other Loan Document or the same subsection for any other date or time
period. Upon the effectiveness of the amendments set forth herein, on and after the Fifth Amendment Effective Date, each reference in the Credit
Agreement to “this Agreement”, “the Agreement”, “hereunder”, “hereof” or words of like import referring to the Credit Agreement, and each reference in
the other Loan Documents to “Credit Agreement”, “thereunder”, “thereof” or words of like import referring to the Credit Agreement, shall mean and be a
reference to the Amended Credit Agreement. This Amendment shall not constitute a novation of the Credit Agreement or any of the Loan Documents.
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(b) The Borrower and the other parties hereto acknowledge and agree that this Amendment shall constitute a Loan Document and an
Incremental Joinder.

 
SECTION 6.          Deemed Notice. It is understood and agreed that on and after the Fifth Amendment Effective Date, execution and delivery of

this Amendment shall be deemed to satisfy the requirements of Section 2.16 of the Credit Agreement with respect to notice in respect of this Incremental
Facility.

SECTION 7.          Amendments; Execution in Counterparts. This Amendment, or any of the terms hereof, may not be amended, supplemented or
modified, nor may any provision hereof be waived, except pursuant to a writing signed by Holdings, the Borrower, the Administrative Agent, the Required
Lenders and the Fifth Amendment Incremental Term Loan Lenders. This Amendment may be executed in counterparts (and by different parties hereto on
different counterparts), each of which shall constitute an original, but all of which when taken together shall constitute a single contract. Any signature to
this Amendment and the other documents delivered in connection herewith may be delivered by facsimile, electronic mail (including pdf) or any electronic
signature complying with the U.S. federal ESIGN Act of 2000 or the New York Electronic Signature and Records Act or other transmission method and
any counterpart so delivered shall be deemed to have been duly and validly delivered and be valid and effective for all purposes to the fullest extent
permitted by applicable law.

SECTION 8.          GOVERNING LAW. (a) THIS AMENDMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE
WITH, THE LAW OF THE STATE OF NEW YORK.

(b) ANY LEGAL ACTION OR PROCEEDING WITH RESPECT TO THIS AMENDMENT OR ANY OTHER LOAN DOCUMENT SHALL
BE BROUGHT IN THE COURTS OF THE STATE OF NEW YORK IN THE CITY OF NEW YORK SITTING IN THE BOROUGH OF MANHATTAN
OR OF THE UNITED STATES FOR THE SOUTHERN DISTRICT OF SUCH STATE, AND BY EXECUTION AND DELIVERY OF THIS
AMENDMENT, EACH LOAN PARTY, THE ADMINISTRATIVE AGENT AND EACH LENDER CONSENTS, FOR ITSELF AND IN RESPECT OF
ITS PROPERTY, TO THE EXCLUSIVE JURISDICTION OF THOSE COURTS. EACH LOAN PARTY, THE ADMINISTRATIVE AGENT AND EACH
LENDER IRREVOCABLY WAIVES ANY OBJECTION, INCLUDING ANY OBJECTION TO THE LAYING OF VENUE OR BASED ON THE
GROUNDS OF FORUM NON CONVENIENS, WHICH IT MAY NOW OR HEREAFTER HAVE TO THE BRINGING OF ANY ACTION OR
PROCEEDING IN SUCH JURISDICTION IN RESPECT OF ANY LOAN DOCUMENT OR OTHER DOCUMENT RELATED THERETO (EXCEPT
THAT, (X) IN THE CASE OF ANY MORTGAGE OR OTHER SECURITY DOCUMENT, PROCEEDINGS MAY ALSO BE BROUGHT BY THE
ADMINISTRATIVE AGENT IN THE STATE OR OTHER JURISDICTION IN WHICH THE RESPECTIVE MORTGAGED PROPERTY OR
COLLATERAL IS LOCATED OR ANY OTHER RELEVANT JURISDICTION AND (Y) IN THE CASE OF ANY BANKRUPTCY, INSOLVENCY OR
SIMILAR PROCEEDINGS WITH RESPECT TO THE ADMINISTRATIVE AGENT, ANY L/C ISSUER OR ANY OTHER LENDER, ACTIONS OR
PROCEEDINGS RELATED TO THIS AMENDMENT AND THE OTHER LOAN DOCUMENTS MAY BE BROUGHT IN SUCH COURT HOLDING
SUCH BANKRUPTCY, INSOLVENCY OR SIMILAR PROCEEDINGS

SECTION 9.          WAIVER OF RIGHT TO TRIAL BY JURY. EACH PARTY TO THIS AMENDMENT HEREBY EXPRESSLY
WAIVES ANY RIGHT TO TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION ARISING UNDER ANY LOAN
DOCUMENT OR IN ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE DEALINGS OF THE PARTIES HERETO
OR ANY OF THEM WITH RESPECT TO ANY LOAN DOCUMENT, OR THE TRANSACTIONS RELATED THERETO, IN EACH CASE,
WHETHER NOW EXISTING OR HEREAFTER ARISING, AND WHETHER FOUNDED IN CONTRACT OR TORT OR OTHERWISE; AND
EACH PARTY HEREBY AGREES AND CONSENTS THAT ANY
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SUCH CLAIM, DEMAND, ACTION OR CAUSE OF ACTION SHALL BE DECIDED BY COURT TRIAL WITHOUT A JURY, AND THAT
ANY PARTY TO THIS AMENDMENT MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS SECTION 9 WITH ANY COURT
AS WRITTEN EVIDENCE OF THE CONSENT OF THE SIGNATORIES HERETO TO THE WAIVER OF THEIR RIGHT TO TRIAL BY
JURY.

 

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed and delivered by their respective proper

and duly authorized officers as of the day and year first above written.

 LATHAM POOL PRODUCTS, INC., as the Borrower  
    
 By: /s/ Scott M. Rajeski  
  Name: Scott M. Rajeski  
  Title: Chief Executive Officer and President  
    
 LATHAM INTERNATIONAL MANUFACTURING

CORP., as Holdings
 

    
 By: /s/ Scott M. Rajeski  
  Name: Scott M. Rajeski  
  Title: Chief Executive Officer and President  
    
 POOL COVER SPECIALISTS, LLC,  
 LPP US, LLC,  
 GL INTERNATIONAL, LLC,  
 each as a Subsidiary Guarantor  
    
 By: /s/ Scott M. Rajeski  
  Name: Scott M. Rajeski  
  Title: President  
    
 
 Signature Page to Fifth Incremental Facility

Amendment
 



 

 
 
 NOMURA CORPORATE FUNDING AMERICAS, LLC,

as Administrative Agent
 

    
 By: /s/ Andrew Keith  
  Name: Andrew Keith  
  Title: Executive Director  
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LENDER ADDENDUM TO THE FIFTH INCREMENTAL FACILITY AMENDMENT, 
DATED AS OF NOVEMBER 24, 2021

 
[REDACTED]
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 EMERALD DIRECT LENDING 2 LIMITED

PARTNERSHIP, as a Fifth Amendment Incremental Term
Loan Lender

 

    
 By: Blackstone Alternative Credit Advisors LP as investment

manager
 

    
 By: /s/ Marisa J. Beeney  
  Name: Marisa J. Beeney  
  Title:  Authorized Signatory  
    
 BGSL BRECKENRIDGE FUNDING LLC,  
 as a Fifth Amendment Incremental Term Loan Lender  
    
 By: Blackstone Secured Lending Fund, as sole member  
    
 By: /s/ Marisa J. Beeney  
  Name: Marisa J. Beeney  
  Title:  Authorized Signatory  
    
 BCRED MONARCH PEAK FUNDING LLC,  
 as a Fifth Amendment Incremental Term Loan Lender  
    
 By: Blackstone Private Credit Fund, as sole member  
    
 By: /s/ Marisa J. Beeney  
  Name: Marisa J. Beeney  
  Title:  Authorized Signatory  
    
 BCRED SUMMIT PEAK FUNDING LLC,  
 as a Fifth Amendment Incremental Term Loan Lender  
    
 By: Blackstone Private Credit Fund, as sole member  
    
 By: /s/ Marisa J. Beeney  
  Name: Marisa J. Beeney  
  Title:  Authorized Signatory  
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 BLACKSTONE HOLDINGS FINANCE CO. L.L.C., as a

Fifth Amendment Incremental Term Loan Lender
 

    
 By: Blackstone Holdings I L.P., its sole member  
 By: Blackstone Holdings I/II GP., Inc., its general partner  
    
 By: /s/ Eric Liaw  
  Name: Eric Liaw  
  Title:  Authorized Signatory  
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LENDER ADDENDUM TO THE FIFTH INCREMENTAL FACILITY AMENDMENT, 

DATED AS OF NOVEMBER 24, 2021
 

[REDACTED]
 

[Signature Pages Follow]
 
 

 

   



 
 
 EMERALD DIRECT LENDING 2 LIMITED

PARTNERSHIP, as a Fifth Amendment Incremental Term
Loan Lender

 

    
 By: Blackstone Alternative Credit Advisors LP as investment

manager
 

    
 By:   
  Name: Marisa J. Beeney  
  Title:  Authorized Signatory  
    
    
 BGSL BRECKENRIDGE FUNDING LLC,  
 as a Fifth Amendment Incremental Term Loan Lender  
    
 By: Blackstone Secured Lending Fund, as sole member  
    
 By:   
  Name: Marisa J. Beeney  
  Title:  Authorized Signatory  
    
    
 BCRED MONARCH PEAK FUNDING LLC,  
 as a Fifth Amendment Incremental Term Loan Lender  
    
 By: Blackstone Private Credit Fund, as sole member  
    
 By:   
  Name: Marisa J. Beeney  
  Title:  Authorized Signatory  
    
    
 BCRED SUMMIT PEAK FUNDING LLC,  
 as a Fifth Amendment Incremental Term Loan Lender  
    
 By: Blackstone Private Credit Fund, as sole member  
    
 By:   
  Name: Marisa J. Beeney  
  Title:  Authorized Signatory  
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 BLACKSTONE HOLDINGS FINANCE CO. L.L.C., as a

Fifth Amendment Incremental Term Loan Lender
 

    
 By: Blackstone Holdings I L.P., its sole member  
 By: Blackstone Holdings I/II GP., Inc., its general partner  
    
 By:   
  Name: Eric Liaw  
  Title:  Authorized Signatory  
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EXHIBIT 10.2
 

EXECUTION VERSION
 

FOURTH AMENDMENT
 
FOURTH AMENDMENT, dated as of March 31, 2021 (this “Amendment”), by and among LATHAM POOL PRODUCTS, INC., a

Delaware corporation (the “Borrower”), Latham International Manufacturing Corp., a Delaware corporation (“Holdings”), each lender party hereto as a
consenting lender (collectively, the “Consenting Lenders”) and NOMURA CORPORATE FUNDING AMERICAS, LLC, as administrative agent (acting
through one or more sub-agents or designees, in such capacity, the “Administrative Agent”).

 
W I T N E S S E T H

WHEREAS, pursuant to that certain Credit and Guaranty Agreement, dated as of December 18, 2018 (as amended by that certain First Incremental Facility
Amendment, dated as of May 29, 2019, that certain Second Incremental Facility Amendment, dated as of October 14, 2020, and that certain Third
Incremental Facility Amendment, dated as of January 25, 2021, the “Credit Agreement” and, as amended by this Amendment and as further amended,
restated, amended and restated, supplemented or otherwise modified from time to time, the “Amended Credit Agreement”), by and among the Borrower,
Holdings, each other subsidiary of Holdings from time to time party thereto, each lender from time to time party thereto (the “Lenders”), the
Administrative Agent and the other parties thereto, the Lenders have agreed to make, and have made, certain loans and other extensions of credit to the
Borrower; and
 

WHEREAS, pursuant to and in accordance with Section 11.01 of the Credit Agreement, the Borrower has requested certain amendments
to the Credit Agreement and the Consenting Lenders, which constitute the Required Lenders, have agreed to such amendments in accordance with the
terms and conditions set forth herein.

 
NOW, THEREFORE, in consideration of the premises and mutual covenants contained herein, the parties hereto agree as follows:

 
SECTION 1.          Defined Terms. Capitalized terms used but not defined herein shall have the meanings assigned to such terms in the Credit

Agreement.

SECTION 2.          Amendment to Credit Agreement. Subject to the satisfaction or waiver of the conditions set forth in Section 3 hereof, the
Borrower, Holdings, the Administrative Agent and the Consenting Lenders, which constitute the Required Lenders, hereby agree that, on the Fourth
Amendment Effective Date (as defined below), the Credit Agreement is hereby amended as set forth in this Section 2.

(a)                Section 6.01 of the Credit Agreement is hereby amended by deleting clause (b) in its entirety and inserting the following in
lieu thereof:

“(b) as soon as available, but in any event within 45 days after the end of each of the first three fiscal quarters of each
fiscal year of Holdings beginning with the first fiscal quarter ending after the Closing Date (or, with respect to the fiscal
quarter ending March 31, 2019, 60 days), a consolidated and segmented balance sheet of Holdings and its Subsidiaries
as at the end of such fiscal quarter, and the related consolidated statements of operations, shareholders’ equity and cash
flows for such fiscal quarter and for the portion of the fiscal year then ended, setting forth, in each case, in comparative
form, the figures for the corresponding fiscal quarter of the previous fiscal year and the corresponding portion of the
previous fiscal
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year and including a customary management’s discussion and analysis, all in reasonable detail and certified by a
Responsible Officer of the Borrower as fairly presenting in all material respects the financial condition, results of
operations, shareholders’ equity and cash flows of Holdings and its Subsidiaries in accordance with GAAP, subject
only to normal year-end audit adjustments and the absence of footnotes; provided that for any fiscal quarter in which a
Qualified IPO occurs during such fiscal quarter or within 45 days after the end of such fiscal quarter, the financial
statements pursuant to this Section 6.01(b) shall not be required to be delivered until the date on which the financial
statements for such fiscal quarter are required to be filed with the SEC;”

(b)                Section 6.01 of the Credit Agreement is hereby amended by deleting clause (c) in its entirety and inserting the following in
lieu thereof:

“(c) prior to the consummation of a Qualified IPO, no later than the deadline for delivery of the financial statements in
Section 6.01(a) and commencing with the deadline for the financial statements for the fiscal year ending December 31,
2021, forecasts prepared by management of the Borrower, a consolidated balance sheet, statements of operations and
cash flow statements of Holdings and its Subsidiaries for the fiscal year after the fiscal year covered by such financial
statements, which shall be prepared in good faith upon reasonable assumptions at the time of preparation), it being
understood that actual results may vary from such forecasts and that such variations may be material; and”

(c)                Section 6.19 of the Credit Agreement is hereby amended by deleting Section 6.19 in its entirety and inserting the following
in lieu thereof:

“Section 6.19 Lender Calls. Prior to the consummation of a Qualified IPO, following each delivery of the annual and
quarterly financials pursuant to Section 6.01(a) and (b), host a conference call, at the time selected by Holdings and
reasonably acceptable to the Administrative Agent, with the Lenders to review the financial information provided
therein.”

SECTION 3.          Conditions to Effectiveness. The effectiveness of this Amendment and the amendments to the Credit Agreement set forth
herein are each subject to receipt by the Administrative Agent of duly executed counterparts of this Amendment by Holdings, the Borrower, the
Administrative Agent and the Lenders constituting the Required Lenders (the date on which such condition shall have been so satisfied, the “Fourth
Amendment Effective Date”).

SECTION 4.          Continuing Effect; No Novation.

(a) Except as expressly provided herein, all of the terms and provisions of the Credit Agreement and the other Loan Documents are and
shall remain in full force and effect. The amendments provided for herein are limited to the specific subsections of the Credit Agreement specified herein
and shall not constitute a consent, waiver or amendment of, or an indication of the Administrative Agent’s or the Lenders’ willingness to consent to any
action requiring consent under any other provisions of the Credit Agreement or any other Loan Document or the same subsection for any other date or time
period. Upon the effectiveness of the amendments set forth herein, on and after the Fourth Amendment Effective Date, each
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reference in the Credit Agreement to “this Agreement”, “the Agreement”, “hereunder”, “hereof” or words of like import referring to the Credit Agreement,
and each reference in the other Loan Documents to “Credit Agreement”, “thereunder”, “thereof” or words of like import referring to the Credit Agreement,
shall mean and be a reference to the Amended Credit Agreement. This Amendment shall not constitute a novation of the Credit Agreement or any of the
Loan Documents.

 
(b) The Borrower and the other parties hereto acknowledge and agree that this Amendment shall constitute a Loan Document.

SECTION 5.          Amendments; Execution in Counterparts. This Amendment, or any of the terms hereof, may not be amended, supplemented or
modified, nor may any provision hereof be waived, except pursuant to a writing signed by Holdings, the Borrower, the Administrative Agent and the
Required Lenders. This Amendment may be executed in counterparts (and by different parties hereto on different counterparts), each of which shall
constitute an original, but all of which when taken together shall constitute a single contract. Any signature to this Amendment and the other documents
delivered in connection herewith may be delivered by facsimile, electronic mail (including pdf) or any electronic signature complying with the U.S. federal
ESIGN Act of 2000 or the New York Electronic Signature and Records Act or other transmission method and any counterpart so delivered shall be deemed
to have been duly and validly delivered and be valid and effective for all purposes to the fullest extent permitted by applicable law.

SECTION 6.          GOVERNING LAW. (a) THIS AMENDMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE
WITH, THE LAW OF THE STATE OF NEW YORK.

(b) ANY LEGAL ACTION OR PROCEEDING WITH RESPECT TO THIS AMENDMENT OR ANY OTHER LOAN DOCUMENT SHALL
BE BROUGHT IN THE COURTS OF THE STATE OF NEW YORK IN THE CITY OF NEW YORK SITTING IN THE BOROUGH OF MANHATTAN
OR OF THE UNITED STATES FOR THE SOUTHERN DISTRICT OF SUCH STATE, AND BY EXECUTION AND DELIVERY OF THIS
AMENDMENT, THE BORROWER, HOLDINGS, THE ADMINISTRATIVE AGENT AND EACH LENDER CONSENTS, FOR ITSELF AND IN
RESPECT OF ITS PROPERTY, TO THE EXCLUSIVE JURISDICTION OF THOSE COURTS. THE BORROWER, HOLDINGS, THE
ADMINISTRATIVE AGENT AND EACH LENDER IRREVOCABLY WAIVES ANY OBJECTION, INCLUDING ANY OBJECTION TO THE
LAYING OF VENUE OR BASED ON THE GROUNDS OF FORUM NON CONVENIENS, WHICH IT MAY NOW OR HEREAFTER HAVE TO THE
BRINGING OF ANY ACTION OR PROCEEDING IN SUCH JURISDICTION IN RESPECT OF ANY LOAN DOCUMENT OR OTHER DOCUMENT
RELATED THERETO (EXCEPT THAT, (X) IN THE CASE OF ANY MORTGAGE OR OTHER SECURITY DOCUMENT, PROCEEDINGS MAY
ALSO BE BROUGHT BY THE ADMINISTRATIVE AGENT IN THE STATE OR OTHER JURISDICTION IN WHICH THE RESPECTIVE
MORTGAGED PROPERTY OR COLLATERAL IS LOCATED OR ANY OTHER RELEVANT JURISDICTION AND (Y) IN THE CASE OF ANY
BANKRUPTCY, INSOLVENCY OR SIMILAR PROCEEDINGS WITH RESPECT TO THE ADMINISTRATIVE AGENT, ANY L/C ISSUER OR ANY
OTHER LENDER, ACTIONS OR PROCEEDINGS RELATED TO THIS AMENDMENT AND THE OTHER LOAN DOCUMENTS MAY BE
BROUGHT IN SUCH COURT HOLDING SUCH BANKRUPTCY, INSOLVENCY OR SIMILAR PROCEEDINGS

SECTION 7.          WAIVER OF RIGHT TO TRIAL BY JURY. EACH PARTY TO THIS AMENDMENT HEREBY EXPRESSLY
WAIVES ANY RIGHT TO TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION ARISING UNDER ANY LOAN
DOCUMENT OR IN ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE
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DEALINGS OF THE PARTIES HERETO OR ANY OF THEM WITH RESPECT TO ANY LOAN DOCUMENT, OR THE TRANSACTIONS
RELATED THERETO, IN EACH CASE, WHETHER NOW EXISTING OR HEREAFTER ARISING, AND WHETHER FOUNDED IN
CONTRACT OR TORT OR OTHERWISE; AND EACH PARTY HEREBY AGREES AND CONSENTS THAT ANY SUCH CLAIM,
DEMAND, ACTION OR CAUSE OF ACTION SHALL BE DECIDED BY COURT TRIAL WITHOUT A JURY, AND THAT ANY PARTY TO
THIS AMENDMENT MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS SECTION 7 WITH ANY COURT AS WRITTEN
EVIDENCE OF THE CONSENT OF THE SIGNATORIES HERETO TO THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY.

SECTION 8.          Legal Fees. The Borrower agrees to reimburse the Administrative Agent for all reasonable and documented out-of-pocket costs
and expenses incurred in connection with the preparation, negotiation and execution of this Amendment, including the reasonable fees and reasonable
documented out-of-pocket expenses of Milbank LLP, counsel to the Administrative Agent, in each case, in accordance with Section 11.04 of the Credit
Agreement.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed and delivered by their respective proper
and duly authorized officers as of the day and year first above written

 LATHAM POOL PRODUCTS, INC., as the Borrower  
    
 By: /s/ Mark Borseth  
  Name:  Mark Borseth  
  Title:  Chief Financial Officer, Treasurer and Assistant

Secretary
 

    
 LATHAM INTERNATIONAL MANUFACTURING

CORP., as Holdings
 

    
 By: /s/ Mark Borseth  
  Name:  Mark Borseth  
  Title:  Chief Financial Officer, Treasurer and Assistant

Secretary
 

    
 
 
 Signature Page to Fourth Amendment  



 

 
 
 NOMURA CORPORATE FUNDING AMERICAS, LLC,

as Administrative Agent
 

    
 By: /s/ Sean P. Kelly  
  Name:  Sean P. Kelly  
  Title:  Managing Director  
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 Nomura Corporate Funding Americas, LLC,  
 as a Consenting Lender  
    
 By: /s/ Sean P. Kelly  
  Name: Sean P. Kelly  
  Title:   Managing Director  
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 BCRED BARD PEAK FUNDING LLC,  
 BCRED CASTLE PEAK FUNDING LLC,  
 BCRED DENALI PEAK FUNDING LLC,  
 BCRED SIRIS PEAK FUNDING LLC,  
 BCRED SUMMIT PEAK FUNDING LLC, each as a  
 Consenting Lender  
 By: Blackstone Private Credit Fund, as sole member  
    
 By: /s/ Marisa Beeney  
  Name: Marisa Beeney  
  Title:  Authorized Signatory  
    
 BLACKSTONE SECURED LENDING FUND, as a  
 Consenting Lender  
    
 By: /s/ Marisa Beeney  
  Name: Marisa Beeney  
  Title:  Authorized Signatory  
    
    
 BGSL BRECKENRIDGE FUNDING LLC,  
 BGSL BIG SKY FUNDING LLC,  
 BGSL JACKSON HOLE FUNDING LLC, each as a  
 Consenting Lender  
 By: Blackstone Secured Lending Fund, as sole member  
    
 By:  /s/ Marisa Beeney  
  Name: Marisa Beeney  
  Title:  Authorized Signatory  
    
    
 GSO BROOME STREET LLC, as a Consenting Lender  
 By: GSO Orchid Fund LP, its member  
 By: GSO Orchid Associates LLC, its general partner  
    
 By: /s/ Marisa Beeney  
  Name: Marisa Beeney  
  Title:  Authorized Signatory  
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 DIAMOND CLO 2018-1 LTD.,  
 DIAMOND CLO 2019-1 LTD., each as a Consenting

Lender
 

 By: Blackstone Alternative Credit Advisors LP, as  Collateral
Manager

 

    
 By: /s/ Marisa Beeney  
  Name: Marisa Beeney  
  Title: Authorized Signatory  
    
 EMERALD DIRECT LENDING 2 LIMITED

PARTNERSHIP, as a Consenting Lender
 

 By: Blackstone Alternative Credit Advisors LP as investment
manager

 

    
 By:  /s/ Marisa Beeney  
  Name: Marisa Beeney  
  Title:  Authorized Signatory  
    
 BXC JADE SUB 1 LLC, as a Consenting Lender  
 By: BXC Jade Topco 1 LP, its sole member  
 By: BXC Jade Associates LLC, its general partner  
    
 By:  /s/ Marisa Beeney  
  Name: Marisa Beeney  
  Title:  Authorized Signatory  
    
 BXC JADE SUB 2 LLC, as a Consenting Lender  
 By: BXC Jade Topco 2 LP, its sole member  
 By: BXC Jade Associates LLC, its general partner  
    
 By: /s/ Marisa Beeney  
  Name: Marisa Beeney  
  Title:  Authorized Signatory  
    
    
 BXC JADE SUB 3 LLC, as a Consenting Lender  
 By: BXC Jade Topco 3 LP, its sole member  
 By: BXC Jade Associates LLC, its general partner  
    
 By: /s/ Marisa Beeney  
  Name: Marisa Beeney  
  Title:  Authorized Signatory  
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 BXC JADE SUB 4 LLC, as a Consenting Lender  
 By: BXC Jade Topco 4 LP, its sole member  
 By: BXC Jade Associates LLC, its general partner  
    
 By:  /s/ Marisa Beeney  
  Name: Marisa Beeney  
  Title:  Authorized Signatory  
    
    
 GSO ORCHID FUND LP, as a Consenting Lender  
 By: GSO Orchid Associates LLC, its general partner  
    
 By: /s/ Marisa Beeney  
  Name: Marisa Beeney  
  Title:  Authorized Signatory  
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 BRYANT PARK FUNDING ULC, as a Consenting  
 Lender  
    
 By: /s/ Irfan Ahmed  
  Name: IRFAN AHMED  
  Title:   Authorized Signatory  
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 GEM 1 Loan Funding LLC , as a Consenting Lender  
 By: Citibank N.A.,  
    
 By: /s/ Mitesh Bhakta  
  Name: Mitesh Bhakta  
  Title:   Associate Director  
    
 By:   
  Name:  
  Title:   
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 Goldman Sachs Bank USA, as a Consenting Lender  
    
 By: /s/ Dan Martis  
  Name: Dan Martis  
  Title:  Authorized Signatory  
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 PL MOUNT POWELL NON-ECI LLC, as a Consenting

Lender
 

    
 PINEY LAKE CAPITAL MANAGEMENT LP, as the

Collateral Manager
 

    
 By: /s/ Michael B. Lazar  
  Name: Michael B. Lazar  
  Title: President  
    
    
 PL EAGLES NEST ECI LLC, as a Consenting Lender  
    
 PINEY LAKE CAPITAL MANAGEMENT LP, as the

Collateral Manager
 

    
 By:  /s/ Michael B. Lazar  
  Name: Michael B. Lazar  
  Title: President  
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 FMAP SOC Limited  
    
 Silver Rock Opportunities Fund I LP  
    
 SRF Plan Assets Opportunistic Credit Fund LP, as a

Consenting Lender
 

    
 By: Silver Rock Financial LP as investment manager  
    
    
 By: /s/ Patrick Hunnius  
  Name: Patrick Hunnius  
  Title:  General Counsel & CCO  
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EXHIBIT 99.1
 

 
Latham Group, Inc. Announces the Acquisition of Radiant Pools

 
Complements Latham’s Existing Portfolio and Expands Its Addressable Market

 
LATHAM NY, November 30, 2021 (GLOBAL NEWSWIRE) – Latham Group, Inc. (“Latham” or “the Company”), the largest designer, manufacturer, and
marketer of in-ground residential swimming pools in North America, Australia, and New Zealand, today announced that it has acquired Radiant Pools for
approximately $90 million. The acquisition expands Latham’s product portfolio into vinyl-lined, aluminum-walled swimming pools, which are an
affordable option that allow consumers to create the ultimate backyard experience, and which provide solutions for a variety of backyard pool applications.
 
Based in Albany, NY, Radiant Pools was formed in 2005 following its acquisition of Trojan Pools, who invented the vinyl-lined, aluminum-walled category
in 1957. Radiant Pools uses patented technology, derived from aerospace engineering, to make structurally insulated wall panels, which makes its products
a durable and aesthetically pleasing option for homeowners. Vinyl-lined, aluminum-walled pools can be installed fully in-ground or fully above-ground,
depending on homeowner needs. They can also be installed on slopes and be partially in-ground and partially above-ground.
 
“Radiant Pools is an excellent addition to Latham’s product portfolio since it complements our existing business and enables us to expand our addressable
market,” said Scott Rajeski, President and Chief Executive Officer of Latham. “Radiant Pools primarily serves the Northeastern U.S., giving us the
opportunity to roll its outstanding products across North America in partnership with Latham’s industry-leading dealer network. We are excited to welcome
Radiant Pools to the Latham family and look forward to working with Tony Sirco, Radiant Pools’ prior owner, who will stay on as a partner and oversee its
integration into Latham.”
 
“Radiant Pools pioneered the vinyl-lined, aluminum-walled swimming pools category with a premium quality product. Latham has been a long-standing
partner of ours, and we share a dedication to providing superior products to dealers and homeowners,” said Tony Sirco, President of Radiant Pools. “As
part of the Latham family, we believe that we can accelerate our strong growth, and we look forward to a bright future together.”
 
Radiant Pools generates approximately $35 million in annual sales. The acquisition was funded through a combination of Latham’s existing cash and
incremental borrowing under the Company’s revolving credit facility, which was amended to provide for incremental term loans in an aggregate principal
amount of $50 million. The acquisition is expected to have no material impact on Latham’s fiscal 2021 outlook.
 
 

 



 
 
About Latham Group, Inc.
Latham Group, Inc., headquartered in Latham, NY, is the largest designer, manufacturer and marketer of in-ground residential swimming pools in North
America, Australia and New Zealand. Latham has a coast-to-coast operations platform consisting of over 2,000 employees across 32 facilities.
 
About Radiant Pools
Headquartered in Albany, NY, Radiant Pools is the market leading manufacturer of vinyl liner aluminum swimming pools that can be built completely in-
ground, semi-in-ground, or above ground. Radiant Pools products are sold directly to swimming pool dealers throughout North America.
 
Forward-looking Statements
Some of the statements contained in this press release are forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as
amended, and Section 21E of the Securities Exchange Act of 1934, as amended. These forward-looking statements are generally identified by the use of
words such as "anticipate," "believe," "could," "estimate," "expect," "intend," "may," "plan," "potential," "predict," "project," "should," "target," "will,"
"would" and, in each case, their negative or other various or comparable terminology. These forward-looking statements reflect our views with respect to
future events as of the date of this release and are based on our management’s current expectations, estimates, forecasts, projections, assumptions, beliefs
and information. Although management believes that the expectations reflected in these forward-looking statements are reasonable, it can give no
assurance that these expectations will prove to have been correct. All such forward-looking statements are subject to risks and uncertainties, many of which
are outside of our control, and could cause future events or results to be materially different from those stated or implied in this document. It is not possible
to predict or identify all such risks. These risks include, but are not limited to: secular shifts in consumer demand for swimming pools and spending on
outdoor living spaces; slow pace of material conversion from concrete pools to fiberglass pools in the pool industry; general economic conditions and
uncertainties affecting markets in which we operate and economic volatility that could adversely impact the Company’s business, including the COVID-19
pandemic; the Company’s ability to integrate Radiant Pools effectively and exposure to unforeseen or undisclosed liabilities of Radiant Pools, the ability of
the Company’s suppliers to continue to deliver the quantity or quality of materials sufficient to meet the Company’s needs to manufacture the Company’s
products and other risks, uncertainties and factors described under the section titled “Risk Factors” in the registration statement on Form S-1 filed with the
U.S. Securities and Exchange Commission (the “SEC”) by the Company, as well as other filings that the Company will make, or has made, with the SEC,
such as Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K. These factors should not be construed as
exhaustive and should be read in conjunction with the other cautionary statements that are included in this press release and in other filings. We expressly
disclaim any obligation to publicly update or review any forward-looking statements, whether as a result of new information, future developments or
otherwise, except as required by applicable law.
 
Investor Contact:
Nicole Briguet
Edelman for Latham
latham@edelman.com
 
Media Contact:  
Crista Leigh Wunsch
CristaLeighWunsch@lathampool.com
 
 
 

 

 


